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Responsible Party Search Section SUPERFUND PROGRAM
U.S. Environmental Protection Agency MANAGEMENT BRANCH

77 West Jackson Boulevard
Chicago, Illinois 60604

Re: Request for Information Pursuant to Section 104 (e)
of CERCLA for the Stickney Avenue Landfill and the
Tyler Street Dump Sites in Toledo, Ohio
Dated Auqust 12, 1993

Dear Ms. Adanms:

Enclosed is Mulberry Phosphates, Inc.’s ("MPI") response
to the Agency’s above referenced request for information which was
received by MPI on August 19, 1993. A copy of the "Certification
of Answers to Request for Information" signed by Scott D. Newman in
his capacity as a Vice President of MPI, is also enclosed. We will
forward the original to you upon our receipt.

MPI (formerly known as Royster Company) recently emerged
from Dbankruptcy. On April 8, 1991, Royster filed for
reorganization under Chapter 11 of the U.S. Bankruptcy Code in the
U.S. Bankruptcy Court for the Southern district of New York. That
proceeding was subsequently transferred to the U.S. Bankruptcy
Court for the Middle District of Florida. On January 5, 1993, the
Bankruptcy Court confirmed the Company’s reorganization plan.
Accordingly, our position is that any claims against MPI concerning
the Stickney Avenue Landfill and the Tyler Street Dump Sites were
discharged. Copies of relevant bankruptcy documents are included
in MPI'’s response.



WHITMAN & RANSOM

Marsha A. Adams -2 - September 17, 1993

Please contact me if you would 1like to discuss this
matter. If we do not hear from you by November 1, 1993, we will
consider the investigation completed and close our files.

Sincerely,
John M. Scagnelli

JMS:1lck
Encl.
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CERTIFTED MAIL - RETURN RECEIPT REQUESTED

Marsha A. Adams

5HSM-5J

Responsible Party Search Section
U.S. Environmental Protection Agency
77 West Jackson Boulevard

Chicago, Illinois 60604

Re: Request for Information Pursuant to Section 104 (e)
of CERCLA for the Stickney Avenue Landfill and the
Tyler Street Dump Sites in Toledo, Ohio

Dated Augqust 12, 1993

Dear Ms. Adams:

Here is the original signature page to the Certification
of Answers to Request for Information signed by Scott D. Newman in
his capacity as a Vice President of Mulberry Phosphates, Inc.

Sincerely,
M. Caffrey

MJC:1lck
Encl.
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STATE OF NEW YORK
COUNTY OF NEW YORK

I certify under penalty of law that I have personally examined and
am familiar with the information submitted in this dooument
(response to EPA request for informaticon) and all docunents
subnitted herewith, and that based on mny inguiry of those
individuals immediately responsible for obtaining the information,
I believe that the submitted information is true, accurate and
complete and that all documents submitted herewith are complete,
and that all documents submitted here with are complete and
authentic unlegs otherwise indicated.

Vice President
Mulherry Phosphates Inc.

_sworn to before me this
/' day of September, 1993,

[LCK] Ci\WPS1\DATAMULBERRY\STICKINEY . RES
09/18/93 3:47pea “E =
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MULBERRY PHOSPHATES, INC.

Response to U.S.E.P.A. August 12, 1993 Request for Information on
Stickney Avenue Landfill 8ite and
Tyler Street Dump Site,
Toledo, Ohio

Mulberry Phosphates, Inc. ("MPI") (formerly known as
Royster Company) is a company which recently emerged from
bankruptcy. During the course of MPI’s reorganization under
Chapter 11 of the U.S. Bankruptcy Code, on or about January 15,
1992, it sold the assets comprising its Farm Marketing Group,
including the name "Royster", to a newly formed and unrelated
company, Royster-Clark, Inc. The Farm Marketing Group was the
owner of an inactive facility located at 4401 Creekside Boulevard,
Toledo, Ohio. This property was not conveyed as part of the
January 1992 sale of the Farm Marketing Group; instead, on or about

October 10, 1991, it was sold during the bankruptcy to Mark S.

Gorney and Linn A. Gorney.

1. Information for this response was obtained from MPI'’s
Environmental Manager, Mr. Ivan Nance (813/425-9216). In
February and March of 1993, Mr. Nance made inquiries of Mr.
Chris Burgess of Royster-Clark (919/823-2120), Mr. Don Talmon
of MPI (813/425-1176) and Mr. Dan Konold (419/259-2254)
concerning records and disposal activities of the Toledo
facility for MPI'’s response to the U.S.E.P.A.’s 104 (e) Request

for Information on the Dura Avenue Landfill in Toledo, Ohio.
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Mr. Konold is a former employee of MPI and/or its affiliates
that worked with the Farm Marketing Group’s Midwest Region
(which included the Toledo operation). Mr. Konold indicated
that because the facility had ceased operating by the time he
started working for the Group, he had no substantive knowledge
of records from the facility nor how such records, including
disposal records, were maintained after the facility was

closed.

After the sale of the Group to the entity now Kknown as
Royster-Clark, Inc., 909 Main Street, P.O. Box 250, Tarboro,
North Carolina 27886, representatives of Royster-Clark and MPI
reviewed the records of active Farm Marketing Group facilities
that were then owned by each company and divided them
accordingly. The records from inactive locations such as
Toledo, were destroyed. Accordingly, MPI has no records

regarding operations at the Toledo facility.

The following documents concern MPI’s Chapter 11
reorganization and the sale of the Toledo property to Mr. and

Mrs. Gorney:

a) MPI’s September 24, 1992 Disclosure Statement

(reorganization plan) (Exhibit "A"); and
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b) U. S. Bankruptcy Court for the Middle District of
Florida’s January 5, 1993 Notice of Confirmation of
MPI’s reorganization plan and February 11, 1993
Order Supplementing Order Confirming Debtor’s Plan
of Reorganization under 11 U.S.C. § 1129 (Exhibit

llBll) .

MPI is unaware of any person with additional information.

The EPA identification number for the facility at 4401

Creekside Boulevard, Toledo, Ohio is OHD005046966.

This question is objected to on the grounds of relevance and
undue burden. Without waiving such objections, however, with
respect to the Stickney Avenue Landfill and the Tyler Street

Dump Sites, MPI is unaware of any such acts or omissions.

MPI has been unable to identify any person with such knowledge

or information.

MPI is unaware of any person who may have arranged for
disposal or treatment or arranged for transportation for
disposal or treatment of waste materials, including hazardous

substances, at the Site.

(a)-(q) See response to 7.
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This question is objected to on the grounds of relevance and
undue burden. Without waiving such objections, however, with
respect to the waste handling practices of MPI’s former
facility at 4401 Creekside Boulevard, Toledo, Ohio, MPI is
unaware of where such wastes were taken and how they were

disposed.
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STATE OF NEW YORK
COUNTY OF NEW VORK

T acrtiti under panalty ©f law that I havs personally axamined and
am faniliar with the infermation submitted in this dAcounent
(rg;gonno te XPA rzeguest for information) and all dJdocuments
subnitted herewith, and that based en ay inquiry of thosa
individuals immediataly respensikle for obtaining the information,
I belisve that the sukmitted information is trus, accurate and
conplete and that all documents subnitted herawith are conplets,
and that all documents submitted here with ars complete and
Authentic unless otherwiss indicated.

Soott D. Newnan
Vice Preaident
Mulbsrxy Phosphates Inc.

.

, jqrn tc befors ne this
of Septenber, 1593,

TLOK] Ci\WPS DATAMUIRIRYITICKNEY 258
BN 1. w § =
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UNITED STATES BANKRUPTCY COURT

MIDDLE DISTRICT OF FLORIDA,
TAMPA DIVISION

Inre

MULBERRY PHOSPHATES, INC,, fk/a or d/b/a

ROYSTER COMPANY, Royster, Royster Co., Inc.,

Royster - a Cedar Holdings Co., Royster Southeast Region,
Royster Southeast Regional Office, Royster Southeast Co.,
Royster Southeast, Royster Southeast Mid-West Group, Royster
- St. Louis, Royster - Poneto, Royster - Wauseon, Poneto
Warehouse, Royster Carolina, Royster Agri Chemical Co.,

S&S Farm Services, Inc., Darlington Farm Services, Inc.,
Royster Midwest, Royster Toledo, RWD Farm Services,
Frontier Farm Center, Royster - Madison, Royster -

Madison, Inc., Royster Mulberry, Royster Chesapeake, Royster
Agricuitural Products Company, Royster South Norfolk,
Micronel Corporation and Royster Tampa Terminal,

Debtor.

Inre

MID-ATLANTIC FERTILIZER, INC., f/k/a or d/b/a
ROYSTER MID-ATLANTIC COMPANY, Royster Mid-
Atlantic Regional Office, Royster Mid-Atlantic Region,
Royster Mid-Atlantic Group, Royster Mid-Atlantic, Royster
Mid-Atlantic Co., Royster Mid-Atlantic Co., Inc., Royster
Mid-Atlantic, Wilson, NC Division, Royster Mid-Atlantic New
Bern & Pamlico Division, Royster Mid-Atlantic, Lynchburg,
VA Division, New Bern Oil Mill, Royster-New Bern Inc.,
Royster-Pamlico Company, Inc., Pamlico Chemical Co., Pamlico
Chemical Inc., New Bern Oil & Fertilizer Co., Grifton
Fertilizer & Supply Co., F.S. Royster Mercantile, F.S.

Royster Mercantile Co., F.S. Royster Mercantile Co., Inc,,
Royster Mercantile, Royster-Wilson, Superior AG Products,
Inc., Royster AG Chemical Co., Northeastern Agri Supply
Inc., Northeastern Farm Services, Royster-Lynchburg, Royster
of Lynchburg, Inc., Royster of Lynchburg, Crystal Hill Farm
Supply and Axton Farm Services,

Debtor.

Inre

PENNSYLVANIA FERTILIZER, INC,, f/k/a or d/b/a

R’K AGRI SERVICE INC,, f/k/a or d/b/a Royster/Kirby, R/K
Lancaster, Royvster Lancaster, Royster Northeast, Master
Farmer, Organic Plant Food, Cramer Fertilizer, R’K AG
Warehousing, R/K Upper Marlboro, R/K Richland and R/K Lyons,

Debtor.

004176117
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Chapter 11 Case No.
91-07012-8P1

Chapter 11 Case No.
91-07013-8P1

Chapter 11 Case No.
91-07014-8P1

(Jointly Administered)



DISCLOSURE STATEMENT
OF
MULBERRY PHOSPHATES, INC,, f/k/a ROYSTER
COMPANY, MID-ATLANTIC FERTILIZER, INC.,
f/k/a ROYSTER MID-ATLANTIC COMPANY, AND PENNSYLVANIA
FERTILIZER, INC,, f/k/a R/K AGRI SERVICE, INC,,
PURSUANT TO SECTION 1125 OF THE BANKRUPTCY CODE

IMPORTANT!

THIS DISCLOSURE STATEMENT CONTAINS INFORMATION THAT MAY BEAR UPON YOUR DECISION TO
ACCEPT OR REJECT THE DEBTORS’ PLAN OF REORGANIZATION. PLEASE READ THIS DOCUMENT WITH
CARE.

FULBRIGHT & JAWORSKI New York, New York
Attorneys for the Debtors and September 24, 1992
Debtors in Possession
666 Fifth Avenue
New York, New York 10103
(212) 318-3000

STEARNS WEAVER MILLER WEISSLER
ALHADEFF & SITTERSON, P.A.
Florida Counsel for the Debtors and
Debtors in Possession
Suite 3300
One Tampa City Center
Tampa, Florida 33602
{813) 223-4800

004176119
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PREFACE

This Disclosure Statement discusses the plan of reorganization filed by the Debtors in their chapter 11
cases and contains material facts relating to your consideration of the pian.

For the reasons set forth in Section XIV of the Disclosure Statement, the Debtors recommend acceptance

of the plan by all parties entitled to vote on the plan. A summary of the treatment of each class under the plan of
reorganization appears below in section VL.B, pages 29 through 31.

The Official Creditors’ Committee representing unsecured creditors urges unsecured creditors to accept
the plan for the reasons set forth in Section XIV of this Disclosure Statement.

0041761.17
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DISCLOSURE STATEMENT

MULBERRY PHOSPHATES, INC., f/k/a ROYSTER COMPANY, MID-ATLANTIC FERTILIZER, INC., f/k/a ROYSTER
MID-ATLANTIC COMPANY, AND PENNSYLVANIA FERTILIZER, INC., f/k/a R/K AGRI SERVICE, INC., HAVE
PROPOSED THE ATTACHED PLAN OF REORGANIZATION UNDER CHAPTER 11 OF THE FEDERAL
BANKRUPTCY CODE. THE DEBTORS RECOMMEND YOUR ACCEPTANCE OF THE PLAN.

L INTRODUCTION

This Disclosure Statement contains a description of the debtors and their assets, 2 summary of the
principal events that have transpired in the chapter 11 cases, an explanation of the major features of the Plan, and an
analysis of the alternatives available to creditors and security holders. It was approved after notice and a hearing by the
Bankruptcy Court and is being distributed by the debtors to their creditors and equity holders who are entitled to vote
on the Plan as set forth in Section VII herein. The purpose of the Disclosure Statement is to provide adequate
information so that creditors and equity holders may make a reasonably informed judgment before deciding to accept or
reject the Plan.

EXCEPT AS SET FORTH IN THIS DISCLOSURE STATEMENT, NO REPRESENTATIONS
CONCERNING THE DEBTORS, THEIR ASSETS, THEIR PAST OR FUTURE OPERATIONS, OR THE PLAN ARE
AUTHORIZED BY THE DEBTORS.

~ UNLESS EXPRESSLY NOTED, THE FINANCIAL INFORMATION CONTAINED IN THIS
DISCLOSURE STATEMENT HAS NOT BEEN INDEPENDENTLY AUDITED. THE DEBTORS DO NOT WARRANT
OR REPRESENT THAT THE INFORMATION CONTAINED HEREIN IS WITHOUT ANY INACCURACY;
HOWEVER, TO THE BEST OF THE DEBTORS’ KNOWLEDGE, SUCH INFORMATION WAS CORRECT AT THE
TIME OF ITS INCLUSION HEREIN.

O. THE DEBTORS, THEIR BUSINESSES AND PROPERTIES

Mulberry Phosphates, Inc., f/k/a Royster Company ("MPI") was acquired by its current owners on April
30. 1987 from Superfos Investments Limited ("SIL"), a wholly-owned subsidiary of Superfos a/s, a Danish publicly-held
company (together with SIL, "Superfos"). MPI is the parent corporation of two wholly-owned subsidiaries, Piney Point
Phosphates, Inc., f/k/a Rovster Phosphates, Inc. ("PPP"), and Mid-Atlantic Fertilizer, Inc., f/k/a Royster Mid-Atlantic
Company ("MAF"). Nationsbank of Virginia, N.A,, f/k/a Sovran Bank, N.A,, and Virginia National Bank, for itseif and
as trustee, asserts a lien on all of the issued and outstanding common stock of MAF to secure payment of certain 7'4%
Pollution Control Revenue Bonds (Royster Project) issued by Polk County Florida due in 1994 in the original aggregate
principal amount of $2.5 million.¥ Royster Company also owns 80 percent of the common stock of Pennsylvania
Fertilizer, Inc., f/k/a R/K Agri Service, Inc. ("PFL" together with MPI and MAF, the "Debtors"), and 50 percent of the
common stock of Commodities-Trading International Corporation ("CTI"). At the date of the commencement of these
cases, the Debtors’ business operations consisted of three separate business segments. The first business segment is
comprised of two facilities, one located near Mulberry, Florida ("Mulberry”) and a second owned by PPP and located near
Palmetto, Florida ("Piney Point"). Both facilities produce diammonium phosphate ("DAP"). The second business segment
was comprised of fertilizer and agrichemical retailers and distributors and two ammoniation facilities (the "Farm
Marketing Group”). The third business segment consisted of the operations of the Tampa Facility, as defined below,
which was used for the handling, storage and transportation of anhydrous ammonia, one of the raw materials used in
making phosphate fertilizers.

A Mulberry. Mulberry is located on approximately 1280 acres owned by MPI near Mulberry, Florida.
Mulberry consists of a "contact” sulfuric acid plant, a "wet process" phosphoric acid plant with clarification facilities, a
cogeneration facility which produces electric power, storage facilities for both ground and unground phosphate rock,

! The proceeds from the bonds were used to finance the acquisition, construction, fabrication and installation of
certain pollution control facilities by MPI at its Mulberry, Florida facility.

0041761.17



grinding mills, granulating equipment and storage facilities for finished product. Since 1987, the annual DAP production
rate has more than doubled from approximately 316,000 tons to approximately 700,000 tons. This increase was
accomplished principally through process changes and equipment upgrades. In the spring of 1987, MPI upgraded certain
plant equipment and changed its process for manufacturing phosphoric acid from a hemi-hydrate process to a dihydrate
process, which increased both the volume of phosphate rock which could be processed and the recovery rate of the
phosphoric acid produced. In February and March of 1988, MPI further increased Mulberry’s DAP production rate by
replacing and upgrading dry material handling machinery and adding a second waste heat ammonia vaporizer. In
addition, MPI added a 30% clarified phosphoric acid tank to the phosphoric acid plant to make more clarified phosphoric
acid available for use in the DAP production process. Mulberry has storage facilities for approximately 65,000 tons of
DAP.

1. The Co-Gen Facility.

At Mulberry, MPI operates a steam turbine electric power generating system and related facilities (the
"Co-Gen Facility”) on 6/10 of an acre of land. The Co-Gen Facility is designed to utilize steam produced during the
manufacture of sulfuric acid to power a turbogenerator which produces electricity. The Co-Gen Facility has an annual
electrical generating capacity of approximately 144,000 megawatt hours "MWH?"). In 1990, the Co-Gen Facility generated
approximately 116,000 MWH, of which approximately 104,000 were used by Mulberry to satisfy most of its electrical
power requirements and approximately 12,000 MWH were sold to the Florida Power and Light Company {"FP&L"). Since
the filing of these chapter 11 cases through April 30, 1992, the Co-Gen Facility has generated approximately 113,769
MWH, of which approximately 108,648 MWH were used by Mulberry to satisfy most of its electrical power requirements
and approximately 5,121 MWH were sold to FP&L. See below.

On December 1, 1985, MPI entered into a sale/leaseback of the Co-Gen Facility under an operating lease
(the "Co-Gen Lease") with Manufacturers Hanover Commercial Corporation, acting through its agent, C.I.T. Corporation
("CIT"), as lessor, with an initial term of 15 years. The Co-Gen Lease requires MPI to make semi-annual rental payments
of $1,549,388.39. MPI has not made the three lease payments due since the chapter 11 petitions were filed on April 8,
1991 ("Filing Date"). Pursuant to an order of the Bankruptcy Court dated June 4, 1992 and Bankruptcy Code § 365(a),
MPI assumed the Co-Gen Lease. By agreement between CIT and MPI, MPI agreed to cure all existing non-disputed
payment defaults under the Co-Gen Lease, in the approximate amount of $5.3 million?, including $4,648,165.17 in post-
petition lease payments and approximately $606,000 in post-petition property taxes, upon the earlier of (1) December 31,
1992, (2) confirmation of a plan of reorganization or (3) the sale of the Tampa Facility, or August 25, 1992 if the sale
is consummated prior to that date. Pursuant to an arrangement approved at a hearing in the Bankruptcy Court on
August 21, 1992, MPI will pay the post-petition property taxes, interest on the taxes of approximately $75,000, and
$300,000 on account of CIT’s attorneys’ fees, with the payment of the $4.6 million of post-petition lease payments being
postponed at least until early November 1992. If the post-petition lease payments are not made at that time, CIT has
reserved its rights and may seek whatever relief it believes appropriate or advisable. The Debtors, likewise, will have
reserved their rights in that event. The arrangement provided that CIT would reserve the right to claim interest on the
unpaid lease payments. The arrangement was made in contemplation of MPI's acquiring the Co-Gen Facility in
connection with confirmation of MPI’s plan of reorganization, as discussed below.

The Florida Power & Light ("FP&L") Agreement. MPI sells electricity generated by the Co-Gen Facility
to FP&L pursuant to an agreement for the purchase of firm capacity ("Capacity”) and energy ("Energy”) between MPI
and FP&L dated October 9, 1985 (the "FP&L Agreement”). The FP&L Agreement provides that MPI shall sell and FP&L
shall purchase electricity generated by MPI in excess of the Mulberry Plant’s internal consumption of electricity at prices
favorable to the Debtors. The Co-Gen Facility currently produces approximately 1 MW of power in excess of needs of
the Mulberry Plant. The initial term of the FP&L Agreement extends to March 31, 2002.

Pursuant to the FP&L Agreement, payments for power purchased from MP] are structured so that MPI
will have an incentive to deliver an agreed upon amount of power beginning April 1, 1992 or receive sharply reduced
payments from FP&L. The FP&L Agreement further provides that MPI shall designate in writing the specific amount
of Capacity between 8 MW and 21 MW that it shall deliver to FP&L beginning on April 1, 1992 (the "Committed
Capacity”). MPI has informed FP&L in writing that MPI intends to deliver a Committed Capacity of 8 MW. The FP&L

Z CIT has asserted that MPI owes additional defaults in the approximate amount of $375,000 for "late charges.”

MPI has not agreed that such payment is due.

0041761.17
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Agreement also provides incentives for MPI to deliver the Committed Capacxty on a reliable basis and penalties if MPI
fails to deliver the Committed Capacity.

The Post-Petition Agreement with TEC.

Prior to the filing of these cases, MPI planned both to perform under the FP&L Agreement and power
the Mulberry Plant with electricity generated by the Co-Gen Facility. MPI intended to invest $5 to $6 million to upgrade
the Co-Gen Facility so that MPI could meet its increased energy demands under the FP&L Agreement. While in chapter
11, MPI is unable to arrange the financing needed to upgrade the Co-Gen Facility. Accordingly, by motion dated April 6,
1992, MPI sought authorization (1) to enter into an agreement with Tampa Electric Company ("TEC") for the purchase
of electricity by MPI from TEC and the construction by TEC of electric power service facilities (the "Substation”) on the
site of the Mulberry Plant (the "TEC Agreement”), (2) to assume the FP&L Agreement, and (3) related relief. The April 6
motion was granted by an order of the Bankruptcy Court dated May 29, 1992. The TEC Agreement will enable MPI to
purchase sufficient electrical power from TEC to meet the electricity requirements of Mulberry. This arrangement will
enable MPI to use electricity generated by the Co-Gen Facility to deliver the Committed Capacity to FP&L until such time
as MPI has access to the capital markets enabling it to make significant investments in upgrading the Co-Gen Facility
so as to provide all the electricity required by MPI (1) to operate the Mulberry plant and (2) to perform its obligations
under the FP&L Agreement.

MPI projects that the purchase of electricity from TEC in connection with the sale of electricity generated
by the Co-Gen Facility to FP&L will generate substantial net revenue on a monthly basis beginning October 1992. In
1993, the sale of electricity to FP&L should generate annual net revenue of up to approximately $700,000 in excess of
the cost of purchasing electricity from TEC. For the years beyond 1993, the arrangement could result in profits of well
over 31 million a year for MPI.

2. The Superfos Claims.

In connection with the execution of the Co-Gen Lease, SIL, the then owner of all the issued and
outstanding shares of capital stock of MP], entered into a pledge and security deposit agreement dated December 1, 1985
with CIT and Manufacturers Hanover Trust Company ("MHT"), as agent for CIT (as amended, the "SIL Deposit
Agreement"), pursuant to which SIL established a security deposit account (the "SIL Account”) with MHT and granted
CIT a security interest in the SIL Account as security for the payment and performance of the obligations of MPI to pay
the first 20 payments of basic rent and certain other amounts under the Co-Gen Lease.

On April 6, 1987, SIL sold all the then outstanding capital stock of MPI pursuant to an agreement (the
"Acquisition Agreement”), by and among MPI, Superfos and Cedar Holdings, Inc. ("Cedar”). Under the Acquisition
Agreement, Cedar acquired from SIL all of the outstanding capital stock of MP], and in connection therewith, MPI agreed
to indemnify, defend and hold Superfos harmless from and against any and all losses arising out of or in connection with,
among other things, the occurrence of a default or an event of default under the Co-Gen Lease, including, without
limitation, the failure of MPI to perform any of the obligations secured by the SIL Deposit Agreement (the
indemnification obligations of MPI to Superfos under the Acquisition Agreement are hereinafter referred to as the
"Obligations"). As security for the Obligations, MPI granted to Superfos a security interest in the Tampa Facility.

Pursuant to an agreement dated May 24, 1990 among SIL, CIT and MHT, as pledgee under the SIL
Deposit Agreement, (the "LOC Agreement”), SIL agreed to deliver to CIT a letter of credit (the "Superfos LOC") issued
by Unibank a/s ("Unibank") in the initial available amount (the "Availabie Amount”) of $15,009,156 in exchange for the
release of the collateral then held by MHT pursuant to the SIL Deposit Agreement. The LOC Agreement generally
provides that the Available Amount shall be reduced from time to time as rents are paid pursuant to the Co-Gen Lease.
The Available Amount as of the Filing Date was approximately $12,958,001. In the event of MPI’s default under the Co-
Gen Lease, the Superfos LOC Agreement provided that CIT could draw upon the Superfos LOC, in various amounts
depending upon the nature of the default, up to an amount not to exceed the Available Amount. In accordance with the
LOC Agreement, drawings would not affect MPI’s obligations under the Co-Gen Lease. On April 12, 1992, three days
after the filing of these chapter 11 cases, CIT drew the Superfos LOC, alleging that the filing of the chapter 11 cases
constituted a default under the Co-Gen Lease.

MPI also entered into a pledge and security deposit agreement dated December 1, 1985 with CIT and
MHT, as agent for CIT, (the "MPI Deposit Agreement"), pursuant to which MPI established a deposit account (the "MPI
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Deposit Account™) with MHT and granted CIT a security interest in the MPI Deposit Account as security for the payment
and performance of all of its obligations under the Co-Gen Lease. On the filing date, the MPI Deposit Account contained
securities (the "T Bills") having a market value of approximately $8.6 million as a guarantee for lease payments covering
the last five years of the lease term. As of July 24, 1992, the market value of the MPI Account was approximately $10.5
million. The funds in the MPI Deposit Account are to be released to MPI in the same amount and at the same time as
the last ten lease payments are made under the Co-Gen Lease.?

As compensation for Superfos’s continuing financial accommodations to MP, including the maintenance
of the SIL Account and certain letters of credit guaranteeing industrial revenue bond indebtedness of the Debtors, the
Acquisition Agreement requires MPI to pay Superfos annually 25% of the "pre-tax net income," as defined, attributed to
Mulberry through 1991.

On December 29, 1988, Superfos filed a demand for arbitration (the "Superfos Arbitration”) seeking a
ruling in connection with MPI's caiculation of Mulberry’s "pre-tax net income.” Superfos claims that it is due
approximately $600,000 for the period ended December 31, 1987. On May 16, 1990, Superfos amended the demand to
seek additional sums of approximately $1,200,000 for fees due for the year ended December 31, 1988. MPI consented
to the issuance by the Bankruptcy Court of an order granting Superfos relief from the stay so as to permit the entry of
an award by the arbitrators and the confirmation of such award in the Bankruptcy Court. The arbitrators have ruled
in favor of Superfos on substantially all material matters in arbitration, resulting in a partial award of approximately $1.8
million for 1987 and 1988. Additional claims of Superfos in the approximate amount of $600,000, plus interest and
attorneys’ fees, remain pending. MPI believes that the $1.8 million in claims by Superfos, along with any other claims
it may have for the additional claims not yet decided by the arbitrators, are general unsecured pre-petition claims in the
chapter 11 cases.

B. The Farm Marketing Group. Until the closing of the sale of the Farm Marketing Group, which
occurred on January 15, 1992, MPI operated as one of its primary business segments a chain of agricultural fertilizer and
chemical retailers and distributors and two ammoniation facilities. The chain of retail farm service centers is centered
in Florence, South Carolina (hereinafter referred to as "Southeast”). MAF and PFI owned and operated retail farm service
centers in conjunction with the Southeast operations. The two ammoniation facilities are located in Madison, Wisconsin
("Madison") and Chesapeake, Virginia ("Chesapeake”). These entities, excluding Chesapeake, operated either as divisions
or subsidiaries of MPI and were collectively referred to as the "Farm Marketing Group." Pursuant to an order of the
Court dated December 20, 1991, MPI was authorized to sell substantially all of the assets of the Farm Marketing Group
to Royster (FMG) Acquisition Corporation ("RAC") for approximately $21.4 million in cash and other consideration as
more fully described in Sections IV.F.2., VA and V.C., and VI.A.1. below. In addition, MPI has collected through April
30, 1992 approximately $6.0 million which includes Farm Marketing Group accounts receivable (net of the $650,000
collection fee), crop protection chemical rebates and seed returns and prepaid inventory not sold to RAC with the Farm
Marketing Group Assets.

In the Debtors’ judgment, the T Bills are collateral for the obligations to CIT under the Co-Gen Lease. Should
a chapter 11 plan not be confirmed, the chapter 11 cases ultimately would be converted to liquidations under
chapter 7 of the Bankruptcy Code. Upon a liquidation, MPI likely will be in default of its obligations under the
Co-Gen Lease. Indeed, MPI has not yet cured the payment defaults owing to CIT in connection with the
assumption of the Co-Gen Lease. In the event of a default, a trustee may abandon or reject the Co-Gen Lease
under Bankruptey Code § 365(a) and allow CIT to foreclose on the T Bills. Alternatively, CIT would move for
a modification of the automatic stay permitting it to foreclose on the T Bills. Ultimately, the Debtors believe that
CIT would foreclose its security interest in the T Bills, leaving no equity for the Debtors’ estates. Likewise, the
Debtors believe there is no "equity” in the Co-Gen Lease. The Debtors’ belief is based upon the terms of the lease
which require that annual lease payment of approximately $3.1 million be paid even though CIT has retained the
proceeds of the Superfos LOC. Superfos apparently believes that in a liquidation a trustee may be able to realize
value from either the T Bills or the Co-Gen Lease. As indicated above, the Debtors do not agree, nor does CIT.
Superfos has also indicated tht it believes that the LOC proceeds and the pay-over rights are not subject to the
liens of the Institutional Lenders, that payment of the lease by MPI or an assignee would free both sources of
funds, and that Superfos has the right to purchase the Co-Gen Facility.
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In connection with the sale of the Farm Marketing Group assets, the Debtors sold the names "Royster”
and "R/K Agri Service." As a result, MPI completed the necessary corporate procedures and filed papers in its state of
incorporation, Virginia, to change its corporate name to Mulberry Phosphates, Inc. The name change was approved by
the Commonwealth of Virginia, effective March 5, 1992. For the same reasons, Royster Mid-Atlantic Company and R/K
Agri Service, Inc. completed the necessary procedures with the states of North Carolina and Pennsylvania, respectively,
to change their names to Mid-Atlantic Fertilizer, Inc. and Pennsylvania Fertilizer, Inc., respectively. Approval of the
name changes by North Carolina and Pennsylvania became effective on April 16, 1992 and March 31, 1992, respectively.

Overview of the Farm Marketing Group

The Farm Marketing Group ("FMG") is a full service crop operation catering to the farming community.
While owned and operated by the Debtors, in addition to ag-chem products, FMG sold seeds, the majority of which were
proprietary brands purchased from other companies, as well as lime and, at certain locations, hardware. FMG offered
a wide array of specialty services, including soil analysis, seed cleaning and materials application. FMG distributed its
products in a 16 state area through 60 retail outlets, 15 wholesale outlets and 36 commission agents.

Principal Products and Services

Fertilizer materials contain one or more of the primary plant nutrients and are used either as ingredients
in mixed fertilizers or for direct application to crops. While owned and operated by the Debtors, FMG sold DAP, a
principal raw material in fertilizers; nitrogen solutions and urea; and potash, in the form of muriate of potash and
sulphate of potash, all of which are supplied to FMG by other companies.

FMG sold a select line of mixed fertilizers under various registered trademarks. FMG’s principal
trademarks were VIM, ARROW, BONANZA, AND BONANZA CROP SPECIALS, which are used on different grades of
dry mixed fertilizers. Each brand contains plant nutrients in various grades and in ratios suitable for crops in different
geographical areas. FMG also offered customers prescription-blended fertilizers containing plant nutrients in ratios
specifically tailored to meet the needs of particular crops in certain areas. FMG also sold a select line of lawn and garden
fertilizers under the Company’s GREENTIME trademark. In addition, FMG sold micronutrients, such as zinc,
manganese, iron, copper, boron and molybdenum, both individually and in various specialty mixes. These minerals were
used by FMG and others to produce premium grades of mixed fertilizers which are purchased by farmers to replenish
nutrients removed from the soil as a result of farming various types of crops over time.

Acting as a distributor and agent under semi-exclusive rights granted pursuant to various contracts, FMG
sold, on both the wholesale and retail levels, crop protection chemicals, including insecticides, herbicides and fungicides
manufactured by third parties. FMG did not manufacture any of the crop protection chemicals it sells. Major suppliers
included Monsanto, Ciba-Geigy, Dupont, Dow-Elanco, American Cyanamid, Rhone Poulenc, Mobay, BASF, Valent and
FMC.

FMG sold crop protection chemical products wholesale through a chain of independent dealers in its
marketing areas where it did not have retail representation (outlets, agents, etc.). A major portion of the business was
direct shipment from suppliers with credit exposure coverage furnished by the supplier. FMG sold crop protection
chemical products on a retail basis to the captive market generated by its extensive chain of retail outlets and commission
agents. Approximately 40% of the grower’s purchases were crop protection chemical related.

FMG also sold seeds, the majority of which were proprietary brands purchased from other companies, as
well as selling lime and, at certain locations, hardware. Seed was purchased from major manufacturers such as Pioneer
Hibred, Ciba-Geigy, and Northrup King. Public varieties of seed were processed through FMG production facilities and
were also purchased through local independent producers.

The retail farm service centers also offered related equipment and services required for the application
of fertilizers. A typical farm service center included facilities for blending fertilizers, storage of approximately 900 tons
of drv bulk blended fertilizer and basic fertilizer materials and a lesser quantity of bagged fertilizers, and storage tanks
for one or more liquid products. Equipment at these centers included dry spreaders, applicators for field distribution of
liquid fertilizers, dry bulk tenders and nurse tanks for the delivery of liquid products in the field. Services provided by
the retail farm service centers also included collection of soil samples for agronomic analysis, consultation as to crop
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nutrient and crop protection chemical requirements, custom blending and the delivery and field application of the
products sold.

A typical wholesale distribution facility included facilities for blending and bagging fertilizers, storage of
bulk and bagged mixed fertilizers, along with dry fertilizer materials, crop protection chemicals and seeds, and storage
tanks for nitrogen solutions.

FMG sold its nondurable farm supplies to farmers, dealers and fertilizer blenders and distributors. FMG
consisted of 60 retail outlets, 15 wholesale outlets and 36 commission agents. Commission agents were paid commissions
ranging from 3% to 10% of sales. The majority of FMG’s work force was actively involved in sales. From 1988 to the
January 15, 1992, no customer of FMG accounted for more than 1% of the Company’s consolidated net sales.

Seasonality

Fertilizers are generally applied in the fall and spring. In the fall, depending on weather conditions and
fertilizer prices, farmers may apply "pre-planting” fertilizer. This period accounts for approximately 25% of the total
fertilizer applied during a fertilizer year. The other 75% of fertilizer is generally consumed in the spring. The timing
of the use of fertilizer means that the fertilizer sales to the farmer are seasonal, with the main selling "season" between
March and June. The timing of this "season" is largely determined by weather conditions. Excessively wet or dry weather
may delay the application of fertilizer.

Accordingly, demand for FMG's products was seasonal, with the period shortly before the spring planting
season being the period of highest demand for the consumption of both fertilizers and other farm products. The
seasonality of FMG’s business resulted in a buildup of inventory and storage requirements during the winter and early
spring. A significantly disproportionate share of FMG’s sales occurred in the first and second quarter of each year.

C. The Tampa Facility. Prior to the closing of the sale of the Tampa Facility, as defined below,
which occurred on July 22, 1992, MPI owned and operated an ammonia terminal located in the Port of Tampa, Florida
(the "Tampa Terminal”), which has rail, truck and pipeline facilities used to transport anhydrous ammonia. The Tampa
Terminal includes a 35,000 metric ton capacity anhydrous ammonia storage terminal (the "Ammonia Tank") set on 17.44
acres of land leased from the Tampa Port Authority pursuant to a ground lease dated August 20, 1976 (as amended, "the
TPA Lease”). By order of the Bankruptcy Court dated March 9, 1992, MPI assumed the TPA Lease, and the Debtors
cured the payment defaults under the TPA Lease on June 8, 1992

Through the connected pipeline system (the "Pipeline,” together with the Tampa Terminal and related
assets the "Tampa Facility"), the Tampa Facility is able to service five phosphate fertilizer plants located in Florida,
including Mulberry, by pumping anhydrous ammonia to those plants, where it is combined with phosphoric acid to create
diammonium phosphate. The remaining four plants are owned and operated by third parties. With respect to the
Pipeline, the Company is a 50% partner in a joint venture which leases the entire capacity of the underground Pipeline
that extends from the partners’ anhydrous ammonia terminals on Tampa Bay to their phosphate manufacturing facilities
pursuant to a lease ("the "Pipeline Lease”). By order of the Bankruptcy Court dated February 24, 1992 MPI assumed the
Pipeline Lease, and the Debtors cured the outstanding payment defaults under the Pipeline Lease on June 8, 1992.

The Pipeline is a common carrier and transports ammonia for the partners and others. Each partner
is obligated to pay a minimum of $450,000 per year to the owner of the pipeline through 1997. The Company’s equity
in the income or losses of the joint venture has not been significant in any period reported. The Tampa Facility also is
able to service by truck or rail four other plants not connected to the Pipeline, including Piney Point. The remaining
three plants are owned and operated by third parties.

On July 22, 1992, the Debtors sold, pursuant to an order of the Bankruptcy Court, the assets comprising
the Tampa Facility to CF Industries, Inc. A discussion of the sale is contained at pages 18-20 below.
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D. PPP.

Background

PPP, a wholly owned subsidiary of MP]I, is a Delaware corporation originally formed in 1988. PPP owns
and operates the Piney Point phosphate fertilizer manufacturing facility. PPP acquired the Piney Point facility from
Consolidated Minerals, Inc. on July 8, 1988. The Piney Point facility began production of phosphate fertilizers in 1966
and has been in operation since that time until early June, 1992 except for an idle period from 1985 to 1986 when it was
shut down due to low DAP prices. At the time of its acquisition in 1988, the Piney Point facility had an annual DAP
production capacity of 400,000 tons. PPP’s current annual production of DAP is approximately 530,000 tons.

PPP’s Net Losses Before Tax for the years ending December 31, 1989, 1990 and 1991 were $6.98 million,
29.8 million, and $7.1 million, respectively. PPP’s Cash Losses Before Tax for the years ending December 31, 1989, 1990
and 1991 were $3.08 million, $5.5 million, and $2.4 million, respectively. The losses were offset in part by an additional
$3 million in capital contributions made by MPI in November 1990. Given MPI’s current financial condition and the fact
that it is now the subject of a chapter 11 proceeding, additional capital contributions are not possible and will not be

forthcoming.

The purchase price of the Piney Point facility was approximately $27 million, approximately $24.4 million
of which was allocated to the purchase of property, plant and equipment and $2.6 million for inventories on hand at the
date of closing. The purchase was financed with approximately $8 million in cash, $6 million of which came from MP],
and a bank term loan of $19 million. PPP also established a $5 million revolving line of credit. The bank loans were
obtained from NMB and Chase. In addition, PPP issued a $1.5 million subordinated note to MPI with the proceeds being
used to pay expenses associated with the acquisition and related financing.

The term and revolving loans (the "Bank Loans") from NMB and Chase are secured by all personal
property of PPP, including inventories, accounts receivable and a first mortgage on all property, plant and equipment.
The Bank Loans are also collateralized by all of PPP’s common stock.

In addition to the above described collateral and security interests, MPI issued a guarantee in favor of
NMB and Chase payable in the event of a default of the Bank Loans by PPP (the "PPP Guarantee”). In connection with
the PPP Guarantee, MPI unconditionally and irrevocably guaranteed to make prompt and complete payment of any and
all of PPP’s present and future indebtedness and obligations to NMB and Chase in the event of a PPP default. The
indebtedness guaranteed by MPI is subordinated only to MPI's secured bank debt which approximated $32.8 million as
of March 31, 1992.

PPP is in default on payments due on both the term loan and revolver. PPP first defaulted on the
payment of principal on the term loan on the quarterly payment of $678,571.00 due in December, 1990; and it then
defaulted on the quarterly payments of equal amount due in March, June, September, and December, 1991 and March
and June, 1992. As of June 30, 1992, PPP’s total default on term loan principal was $4,749,997. PPP’s first default on
term loan interest was on March 19, 1991. Thereafter, PPP cured its interest defaults for the period from March 1991
through May 1991. PPP is now in default on term loan interest from June 1991 through July 1, 1992, in the total past
due amount of $1,074,013. Thus, PPP’s total default on the term loan at July 1, 1992 on principal and interest is
$5,824.010.

PPP is also in default on the revolver. PPP first defaulted on the interest due in March 1991. As with
the term loan, PPP has since cured the revolver interest defaults from March through May, 1991. The interest due for
June 1991 through July 1, 1992 in default at June 30, 1992 is $431,034.

The Loan Agreement contains restrictive covenants related to, among other things, maintenance of
working capital, net worth, capital expenditures, incurrence of debt and disposal of assets. In addition, PPP is prohibited
from paying dividends. PPP has been in default on certain debt covenants since June, 1989. Certain waivers were
received from NMB and Chase for the period December 1, 1989 through February 28, 1990.

Future compliance is not anticipated for certain covenants which would be considered additional events
of default under the terms of the loan agreement.

0041761.17



PPP’s current assets as of June 30, 1992 were approximately $9.025 million. Current assets included
approximately $528,000 in cash, $97,000 in trade accounts receivable, $2.944 million of intercompany trade receivables,
$3.151 million in other receivables, $2.043 million in inventory and $263,000 in prepaid inventory. PPP’s current
liabilities and pre-petition liabilities as of that date were approximately $45.625 million, including accelerated long-term
debt and revolving debt of approximately $17.8 million. As of June 30, 1992, excluding accelerated long-term debt and
revolving debt, PPP’s current and pre-petition liabilities exceed its current assets by approximately $18.8 million.

The gap between current assets and current liabilities is even greater, and thus PPP’s financial situation
more critical, when the liquidation value of PPP’s current assets is taken into account. The liquidation value of the
intercompany trade receivables due PPP from CTI (where CTI could assert a claim or right of offset against the entire
receivable), raw material inventory and spare parts inventory is substantially less than the values for those assets
reflected on PPP’s financial statements under generally accepted accounting principles.

Beginning in May 1991, PPP started experiencing severe liquidity problems. To relieve immediate
liquidity pressures, NMB from time to time made loans to PPP through a series of short term demand loans utilized by
the Company to cover shortfalls in its working capital. NMB and Chase indicated that they would not provide additional
loans outside of the borrowing base formula unless one or all of the following events occurred: (i) PPP filed for chapter
11 relief, (2) PPP negotiated a debt restructuring agreement with its unsecured creditors, or (3) PPP obtained additional
equity contributions or subordinated financing. Since May 1991 and through February 1992, NMB continued to make -
short-term collateralized loans to PPP pending a more permanent resolution of PPP’s financial difficulties.

The Pre-Packaged Plan

During the summer and early fall of 1991, PPP had discussions regarding an out of court workout or pre-
packaged chapter 11 plan with its major unsecured creditors. As originally envisioned, the workout would have adversely
affected less than a dozen major suppliers. All other creditors would have been paid in full from funds advanced by PPP’s
bank lenders. In late October 1991, Chase informed PPP that in light of the unanticipated and rapid deterioration of
the DAP export market and PPP’s financial situation, it would not participate in providing additional financing to PPP
to fund a workout for PPP’s unsecured creditors. As a result of the CTI bankruptcy and the Chase decision not to extend
additional financing, PPP withdrew its initial workout plan from further consideration.

As a result of Chase’s position that it would not provide additional bank financing, the financial situation
of MPI and PPP’s short-term liquidity requirements, PPP’s management determined that the only two alternatives
available to PPP were either liquidation of PPP or third-party financing by either a new equity investor or lender. Unless
PPP either received additional financing or a capital contribution, management would have been forced to liquidate PPP.
In a liquidation, PPP’s management believes that it would not be able to obtain sufficient proceeds from the sale of PPP’s
assets to repay its secured bank debt, let alone provide a distribution to unsecured creditors.

To effectuate the "prepackaged plan” described below, PPP filed a chapter 11 petition in the United States
Bankruptcy Court for the Middle District of Florida on May 1, 1992. The case was assigned to Chief Bankruptcy Judge
Alexander L. Paskay. PPP has continued operating its business and managing its property as a debtor in possession
under Bankruptcy Code § 1107-1108. Hearings in the PPP chapter 11 case may frequentiy be held along with the court
proceedings involving the Debtors, but it is not anticipated that the PPP chapter 11 case will be procedurally or
substantively consolidated with the Debtors’ cases.

The cornerstone of PPP’s plan of reorganization, described below, involves the acquisition and control
by an independent third party of all of PPP’s stock or assets who will provide new financing to PPP in connection with
an acquisition of both MPI and PPP. The prospective purchaser is Fertilizer Development and Investment B.V. ("FDI").
Judas Azuelos is an indirect principal of FDI. (The purchaser of PPP, whether it be FDI or any other entity, shall be
referred to as the "Buyer.")

As more fully described below in connection with the plan of reorganization for the Debtors, FDI has
agreed to acquire all of the stock of MP! in return for a $5 million equity infusion and an $8 million term loan to MPI.
The term loan is to be in the form of an $8 million subordinated debt instrument of MPI. If they wish, the Institutional
Lenders may acquire MPI and PPP by exercising their rights to "bid their liens" under 11 U.S.C. § 363(k).
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The funds to be invested by the Buyer, together with the Debtors’ and PPP’s internally generated funds
derived from the sale of certain assets to be described more fully below, will provide the cash needed to confirm plans
of reorganization for the Debtors and PPP.

To effectuate its reorganization while spending the least possible amount of time in chapter 11, PPP
utilized the process known as a "pre-packaged” plan. To accomplish the pre-packaged plan, PPP composed a disclosure
statement and plan of reorganization both dated November 18, 1991. The plan along with the disclosure statement were
mailed on November 19, 1991, to all of PPP’s unsecured creditors with claims over $2,000. Prior to the filing of its
chapter 11 petition on May 1, 1992, PPP received what it believes will be a sufficient vote of its creditors so that the pre-
packaged plan can be confirmed by the Bankruptcy Court, assuming certain other conditions to confirmation are found
to have been met.

PPP filed a motion, which came before the Bankruptcy Court for hearing on June 30, 1992, seeking a
declaration that the disclosure statement mailed to creditors in November, 1991, contained "adequate information" in the
manner required by the Bankruptcy Code. At the conclusion of the hearing, the Bankruptcy Court determined that the
disclosure statement contained "adequate information" as required by the Bankruptcy Code. As a consequence of the
finding, PPP will be entitled to utilize the acceptances and rejection of its plan that it solicited before filing its chapter -
11 petition. The Bankruptcy Court signed an order to that effect on July 16 ,1992.

At the hearing on June 30, 1992, the Bankruptcy Court also fixed August 17, 1992 as the last day for
creditors to file claims in the PPP chapter 11 case. Notices of the bar date were mailed to creditors on July 10. The
Bankruptcy Court on June 30 ruled that any creditors of PPP who had not already voted on the plan would be given an
opportunity to vote. Accordingly, on July 13, PPP mailed copies of its disclosure statement and ballots to any scheduled
creditors or creditors who have filed proofs of claim but who did not vote on the plan before the chapter 11 petition was
filed. Ballots were required to be returned by August 17, 1992,

According to a tabulation of the vote filed by PPP’s counsel (who also represent the Debtors) not less than
95.4% in amount and 60.7% in number of voting creditors voted in favor of PPP’s plan prior to the commencement of
the chapter 11 case. If accepted by the Bankruptcy Court, the vote would be sufficient for a finding that the plan has been
accepted by PPP’s unsecured creditors whose claims are impaired by the plan. Although no assurances can be given,
management of PPP believes that the votes of creditors who were entitled to submit ballots on or before August 17, 1992,
did not change the result of the prepetition vote. Although the Bankruptcy Court has not as yet made a finding and no
assurances can be given, it appears to management that PPP’s plan has been accepted by the requisite majorities of
impaired, unsecured creditors.

No assurances can be given as to how the Bankruptcy Court may rule on the remaining issues in PPP’s
case and whether or when it would confirm a chapter 11 plan for PPP. At present, the Bankruptcy Court has scheduled
September 21, 1992 as the date to consider confirmation of PPP’s plan. As presently contemplated, PPP will not seek
confirmation of its plan until the Debtors’ plan is ready for confirmation. If there is a delay in the confirmation of PPP’s
plan, or if no plan is confirmed, PPP could be liquidated, and the ability of MPI to confirm its own plan could be
jeopardized or prevented.

PPP’s pre-packaged plan separates non-priority unsecured creditors into two groups. Unsecured creditors
with claims under $2000 will be paid in cash in full on consummation of the plan. Creditors with claims over $2000 have
the right to elect to reduce their claims to $2000 and be paid $2000 on consummation of the plan in full satisfaction of
all of their claims against PPP. (It is financially advantageous for creditors with claims between $2,000 and $20,000 to
elect to reduce their claims.) Finally, creditors with claims above $2,000 will be paid 10% of their claims in cash on
confirmation, in full satisfaction of all of their unsecured claims against PPP.

PPP estimates that it will require approximately $1.5 million to make the payments to unsecured creditors
under the pre-packaged plan. PPP alone, as stated above, does not have the funds to make the payment, and PPP’s bank
lenders will not furnish the funds through additional lending unless they elect to become the Buyer. Therefore, an
acquisition by a third party at present appears to be the only means for confirming a plan for PPP.

The confirmation of the PPP plan is a condition to FDI's acquisition of MPI and PPP. In return for
enabling PPP to obtain the cash needed to confirm the PPP plan, MPI will retain or acquire the stock of PPP as part
of PPP’s plan.
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In early June 1992, PPP’s DAP plant ceased manufacturing operations due to the continuing fall in DAP
prices and the need for periodic maintenance to the plant’s sulfuric acid processing facility. It is likely that the plant will
not resume production until after confirmation of PPP’s pre-packaged plan and the injection of additional working capita]
by the Buyer.

Wingate Acquisition Corporation

Wingate Acquisition Corporation ("Wingate") supplies MPI with approximately 50% of its needs of
phosphate rock, a key ingredient used in manufacturing DAP. Wingate is PPP’s sole supplier of phosphate rock. At
present, Wingate supplies MPI with phosphate rock on an "as needed” basis. Erol Y. Beker is the sole record shareholder
of record of Wingate. Tectrade International Ltd. ("Tectrade”) is the beneficial owner of approximately 11.5% of
Wingate's stock. Thomas P. O’Brien, MPI's Co-Chairman, is a principal in Tectrade.

On November 30, 1990, Wingate acquired the outstanding common stock of Gulf Atlantic Corporation
{"GAC") from Windrose Partners L.P. ("Windrose"), whose general partner, Farouk Chaouni,? has no affiliation with the
Debtors or their stockholders, for $4.8 million, consisting of $3.0 million in cash and a Wingate promissory note in the
face amount of $1.8 million payable to Windrose. GAC is the owner of Nu-Gulf Industries, Inc. ("Nu-Gulf"), which
operates a phosphate rock mine known as the Wingate Creek Mine.

The source of Wingate's $3.0 million cash payment for the purchase of Nu-Gulf stock was as follows:
NMB lent $3.0 million to CTI. CTI in turn lent $3.0 million to Wingate. Wingate used the $3.0 million to pay the cash
portion of the purchase price for the GAC shares. Wingate’s note to CTI evidencing the $3.0 million loan was assigned
by CTI to NMB as collateral for debt owed by CTI to NMB. $1.7 million is still outstanding on the note.

In connection with the above, the sole record shareholder of Wingate gave PPP an option to buy all the
Wingate stock held by him for $4.8 million through November 30, 1994. The option was given to PPP as consideration
for its entering into a rock supply contract with Wingate, whereby Wingate will supply PPP with 100% of its phosphate
rock requirements from November 30, 1990 through December 31, 1997 at a price fluctuating with Wingate’s production
cost, not to exceed then current market prices. However, it is unlikely that PPP could obtain the financing necessary
to exercise the option due to its present financial difficulties, and therefore the option has little or no value to PPP.
Further, the option has been pledged as additional collateral for PPP’s debt to NMB.

Creditors should note that a transaction also involving $3 million and CTI took place on September 7 and
November 30, 1990 and is described in the last paragraph of subparagraph "E" immediately below. If the two transactions
are compressed, one could argue, as Superfos did when moving unsuccessfully for the appointment of a trustee, that MPI
should be viewed as the beneficial owner of Wingate or the Wingate Creek Mine. The issues were briefed extensively in
connection with Superfos’ motion for the appointment of a trustee. Even if the Wingate Mine were not "equitably” owned
by MPI, a trustee for MPI could argue that the transaction was structured at the insistence of the Institutional Lenders
and that the claims of the banks should be equitably subordinated? under Bankrutcy Code § 510(c) because MPI was
allegedly insoivent or marginally solvent at the time. Creditors may analyze the court filings to obtain a more thorough
understanding of the allegations and arguments on both sides of the issue. The Debtors believe, as they argued to the
Bankruptcy Court, that the allegations have no merit. Regardless of whatever merit the arguments may have, the
Debtors firmly believe that the pursuit of litigation asserting that MPI is the beneficial owner of the mine would
ultimately prove futile for a variety of practical considerations, not the least of which is the fact that both MPI and PPP
rely on the mine for a cheap source of phosphate rock. Without the rock supply, the MPI and PPP may not be able to
compete in the international DAP market. Litigation could cut off the supply of rock at any price, much less at a
favorable price. Furthermore, creditors could consider that the obligation of the mine to supply phosphate rock at
favorable prices into the future after confirmation of the plan of reorganization is in consideration for whatever value
the claims may have. See also Section IV(G) below.

% Mr. Chaouni may be involved in an acquisition of the Debtors and PPP, either in connection with FDI or
otherwise.

o

Even if the equitable subordination claim were to prevail, the amount subordinated might be limited to the $3
million involved in the transaction.
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Also, during February 1991, Nu-Gulf borrowed $2,600,000 from NMB under a note secured by a mortgage
on the Wingate Creek Mine. The proceeds were advanced to PPP and utilized to service its trade payables to CTI,
resulting in a liability from PPP to Nu-Gulf of $2,600,000.¢

In addition, MPI is indebted to Nu-Gulf, a subsidiary of Wingate, for the purchase, handling and
transportation of phosphate rock. MPI owes Nu-Gulf approximately $464,000 as of April 30, 1992.

The ownership of a non-controlling 44% equity interest in Wingate is currently the subject of a litigation
(the "Wingate Litigation") among the equity holders of MPI commenced on or about September 27, 1991 in the Supreme
Court of the State of New York by Sameer Y. Zahr. MPI cannot predict the outcome of the Wingate Litigation. Since
the interest in issue is a non-controlling one, MPI does not believe that the outcome of the Wingate Litigation would
materially adversely affect its business.

If FDI is the Buyer, FDI will require that both MPI and PPP have a 10 year contract to purchase
phosphate rock from Wingate at a price equal to Wingate’s cost of production and debt service. The Debtors believe that
the resulting price is les§ than the prevailing market price for phosphate rock. The Debtors also understand that their
bank lenders would not allow confirmation of the Debtors’ own plan without the rock supply contract at a favorable price.
Thus, the cooperation of Wingate is needed before both MPI and PPP may emerge from chapter 11.

E. CTI. On April 11, 1991, CTI filed for chapter 11 relief in the United States Bankruptcy Court
for the District of Connecticut (the "Connecticut Bankruptcy Court”), where that case is currently pending. The case was
converted to a chapter 7 liquidation on December 3, 1991. CTI is a 50% owned subsidiary of MPI. The remaining 50%
of CTI stock is owned by Mr. Sameer Zahr. As of this date, the MPI and CTI bankruptcy cases have not been
consolidated, procedurally or otherwise. For the purposes of this disclosure statement, it is assumed that a consolidation
will not occur. Should CTI, a creditor, or its trustee seek a procedural or substantive consolidation of its case with these
cases, MPI will resist. MPI does not believe that its chapter 11 case and that of CTI should be substantively consolidated,
but MPI can make no predictions with respect to the outcome of any litigation concerning substantive consolidation. MPI
believes that PPP would oppose substantive consolidation with CTI but cannot predict the outcome of litigation in that
regard.

Prior to April 8, 1991, MPI marketed the phosphate fertilizer it manufactured at Mulberry and Piney
Point through contractual agreements with CTI. In addition, CTI acted as MPI's purchasing agent for raw materials.
Since April 8, 1991, MPI and CTI have become adversaries, and MPI has discontinued using CTI to sell and market its
fertilizers and has discontinued using CT1I as its purchasing agent for its raw materials; these activities are now being
performed directly by MPI. By an order of the Bankruptcy Court dated August 12, 1991, MPI rejected its exclusive
marketing agreement with CTI. As a result of the pre-petition business dealings between MPI and CTI, intercompany
accounts receivables appear on the books of both companies. MPI believes that it holds defenses and offsets against the
CTI claim but cannot predict the amount in which any claim of CTI will be allowed against MPI. In addition, MPI and
CTI are engaged along with other third parties in litigation conecerning approximately 5,000 short tons of anhydrous
ammonia currently stored in MPI's Ammonia Tank (the "Heel"), as well as the proceeds from the sale of 15,000 short
tons of ammonia currently held in escrow, as more fully described in Section IV.D below.

On September 7, 1990, all five of the Institutional Lenders permitted MPI to convert $25 million of
revolving credit to a term loan (extended loan). The September 7 agreement enabled MPI to borrow an additional $3
million on November 30, 1990 and contribute the funds to PPP. PPP then used the $3.0 million to pay $3.0 million in
payables owed by PPP to CTI. CTI in turn satisfied a secured debt to NMB in the same amount.

F. Certain Information Concerning the Debtors’ Insiders.

Erol Y. Beker ("Beker"), who owns 44.275 % of the common stock of MP], is the Chief Executive Officer
and Co-Chairman of the Board of Directors of MPI. In addition, Mr. Beker serves as Executive Vice-President of both

2 The payments by PPP to CTI may have given rise to a preference. Because CTI itself is now a chapter 7 debtor
having apparently limited assets, PPP is not likely to realize a major recovery even if PPP were to successfully
bring a preference action against CTI. The preference period may have expired prior to the filing of PPP’s
chapter 11 petition.
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MAF and PFI. Prior to September 9, 1991, Sameer Y. Zahr, who owns 44.275% of the common stock of MPI and was
the Chief Executive Officer of CTI, was the Co-Chairman of the Board of Directors of MPI, Co-Chief Executive Officer
of MPI, and Vice President and Assistant Secretary of both MAF and PFI. At a duly held meeting of the Board of
Directors of MPI held on September 9, 1991, Mr. Zahr was removed from all of his positions with the Debtors. Mr. Zahr
resigned from the Board of Directors of MPI on November 7, 1991. As of September 9, 1991, Thomas P. O’Brien became
Co-Chairman of the Board of Directors of MPI. In addition, Mr. O’'Brien is Chief Executive Officer of Tectrade
International, Ltd., which owns 11.4493% of the common stock of MPI.

MPI and its subsidiaries and affiliates have several intercompany financial obligations. As of April 30,
1992, PPP owed MPI approximately $6,506,000, including, among other things: (a) insurance premiums paid by MPI
on PPP’s behalf; (b) transportation and storage of ammonia via the Tampa Facility; and (c) the purchase of sulphur and
sulfuric ac1d by MPI on behalf of PPP and the costs of transporting these raw materials by railroad car to PPP’s Piney
Point plant.”’ In addition, PPP owes MPI $1,500,000 on a subordinated long term note.

CTI owes MPI approximately $7,552,364.35 for, among other things, DAP purchased by CTI, railroad
transportation incentives due MPI for the shipment of DAP for CTI, and profit sharing fees due from the sale of ammonia
stored in the Tampa Terminal by CTI to third parties. MPI has filed a proof of claim in the CTI chapter 7 case in the
amount of $7,552,364.35. However, CTI has filed a proof of claim against MPI alleging that MPI owes CTI
approximately $11.0 million. MPI expects to object to CTI’s claims on several grounds, including the right of offset and,
perhaps, equitable subordination. In that connection, MPI contends that CTI failed in its obligation to provide services
for MPI commensurate with the amounts which MPI was charged by CTI and that CTI otherwise failed to abide by its
contractual obligations. Together with the offsets, the Debtors believe that CTI's claim may either be reduced
substantially or eliminated entirely.

At the time of MPI’s acquisition by its current owners in April 1987, Beker and Zahr provided separate
personal guarantees of up to $6,000,000 on loans to MPI by the Institutional Lenders. On September 7, 1990, Beker and
Zahr entered into separate amended and restated personal guarantees (the "Amended Guarantees") that reduced their
personal guarantees to $5,350,000. Upon information and belief, Beker believes that the Amended Guarantees provided
that Beker and Zahr’s personal guarantees will terminate at such time that the aggregate amount of the Institutional
Lenders’ loans to MP] is less than $10,000,000. The Institutional Lenders, on the other hand, believe that the Amended
Guarantees terminates only when the aggregate principal amount owed to the Institutional Lenders by MPI and PPP
drops below $10 million. At present, it is not expected that the Institutional Lenders will terminate the Amended
Guarantees. Indeed, the Institutional Lenders may insist on a renewal of the guarantees in connection with confirmation
of the Debtors’ plan of reorganization. The Debtors cannot predict the outcome of negotiations between the Institutional
Lenders and Messrs. Zahr and Beker concerning their personal guarantees.

Messrs. Beker and Zahr are indebted to MPI on promissory notes in the amounts of $1,501,000 and
31,431,000, respectively, including interest through June 30, 1992. Under the plan of reorganization described below,
the indebtedness will not be released, and the notes will remain the property of the reorganized MPI. After confirmation,
the reorganized MPI may either pursue or not pursue collection of the notes, in the discretion of new management, which
may include Mr. Beker. The Institutional Lenders assert that the notes are collateral for their pre-petition and post-
petition loans. Thus, the Institutional Lenders may claim any proceeds from any collection on the notes and may be in
a position to influence the reorganized MPI with respect to its decision to pursue collection of the notes.

If FDI acquires the Debtors and PPP, FDI has indicated that it will offer management positions to certain
of the Debtors’ current management team, including Mr. Beker and Gary Dahms. As of the date on which this disclosure
statement was approved, no agreements had been concluded as to what members of management would be retained, what
their positions would be, what their salaries would be, and what interests they might be offered in the equity of the
reorganized Debtors. In accordance with 11 U.S.C. § 1129(a)(5), full disclosure will be made in connection with
confirmation of the plan. In the meantime, creditors should assume that members of the management team will be
retained and given substantial compensation if FDI is the Buyer. In addition, none of the officers of the Debtors have
any connection or agreements with FDI or Mr. Azuelos except as set forth in this disclosure statement. To the knowledge
of the Debtors’ officers, Mr. Beker’s family has no interest in FDI’s acquisition of MPI.

-

MPI owed PPP approximately $2,987,000 at April 30, 1992, such amount including $1,068,000 of pre-petition
liabilities.
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G. Tectrade. Tectrade is an international trading company owned by a Swiss national who has no
affiliations with MP]. Tectrade owns approximately 11.45% of the common stock of MPI and is the beneficial owner of
11.45% of the common stock of Wingate. Tectrade deals in the worldwide trade of all types of fertilizer and related raw
materials, such as ammonia, sulphur, urea, compound fertilizers and DAP. It has been in this business for over ten years.
Thomas P. O’Brien, Co-Chairman of the Board of Directors of MPI, is the Chief Executive Officer of Tectrade.

In the normal course of its business Tectrade buys DAP from USA producers, including MPI, and Tunisia.
In 1989, through the conversion of a subordinated loan, Tectrade became the holder of approximately 11.4493% equity
in MPI. Prior to and subsequent to this conversion Tectrade has been a regular buyer of MPI DAP. Through its network
of bagging terminals and shipping interests, Tectrade sells fertilizers in most of the important world markets, such as
China, India, Iran, Turkey, East and West Europe. It built and/or operates facilities for handling fertilizer in Yugoslavia,
Hungary, Turkey and China.

Since the filing of these chapter 11 cases, MPI has continued its sales to Tectrade, on a non-exclusive,
arm’s-length basis with prices and quantities negotiated at the time of each sale in conformity with prevailing market
conditions. By so doing MPI has benefitted from Tectrade's shipping and financial potential as well as its access to
certain world markets.

Im. THE EVENTS LEADING UP TO THE FILING OF THE
CHAPTER 11 CASES

A The Declining Sales Price of Phosphate Fertilizer. The world market for phosphate fertilizers
reached a peak in 1988. At its highest point in 1988, DAP commanded a spot market sales price of $190.51 per short
ton FOB vessel. Thereafter, the export phosphate fertilizer market experienced price deterioration in 1989 which
continued throughout 1990, recovered only slightly in 1991 but has experienced recent dramatic price deterioration.

The dramatic fluctuation in DAP sales price had a significant impact on the Debtors’ operating results.
For the eight month period ending December 31, 1987 and the years ending December 31, 1988 and 1989, the Debtors’
combined operating income was approximately $24,000, $17.2 million, and $1.0 million, respectively. The phosphate
fertilizer market started experiencing price deterioration in 1989 which continued through 1990, recovered briefly in 1991
and has since deteriorated through this date. The Debtors’ operating income was approximately $1.0 million for the year
ending December 31, 1989, and the Debtors incurred an operating loss of approximately $3.0 million for the year ending
December 31, 1990. For the year ending December 31, 1991, the Debtors’ operating loss grew to $17.4 million (which
includes an approximate $5.9 million operating loss allocable to the Debtors’ Farm Marketing Group). For the five
months ended May 31, 1992 the Debtors’ operating loss was $6.4 million, and excluding the activities related to the
Debtors’ Farm Marketing Group, its operating loss for the same period approximated $4.115 million.

The depression in the worldwide fertilizer market in part caused MPI to file for reorganization relief
under chapter 11 of title 11, United States Code (the "Bankruptcy Code") on April 8, 1991 (the "Filing Date”). The
fertilizer market was also a principal reason why PPP also sought chapter 11 relief.

As late as August, 1992, trends in DAP sales prices for September, 1992 delivery were expected to be
approximately $122 per short ton with some firming expected in the fourth quarter. In August, however, the government
of India announced the termination of import subsidies for DAP. Immediately, the DAP market experienced another
sharp drop to a level of some $115 per short ton. At that price, it was no longer economic for MPI to continue
manufacturing DAP because the sale price was below the cash cost of production. After thorough analysis MPI
announced in September 1992, that it would suspend manufacturing operations at Mulberry while retaining key personnel
so the Company could resume DAP production when the market warrants. However, MP] continues manufacuring
sulfuric acid so the Co-Gen Facility can remain in operation.

B. Failed Sale of the Farm Marketing Group. In early 1990, MPI's current owners decided to sell
the Farm Marketing Group and concentrate MPI’s business operations on the manufacture and sale of fertilizer. Towards
this end, Smith Barney, Harris Upham & Co. was retained to market the Farm Marketing Group. A transaction for the
sale of the Farm Marketing Group was negotiated with The Sterling Group ("Sterling”) in early 1991. This transaction
was negotiated by Sterling after extensive due diligence including the commitment for stock purchase participation by
the senior personnel of the Farm Marketing Group. In early April 1991 and prior to closing of the transaction, MPT was
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informed by Sterling that it was withdrawing its offer to purchase the Farm Marketing Group due to Sterling’s inability
to obtain financing.

In anticipating the sale of the Farm Marketing Group and as a result of inadequate credit availahility,
MPI could not sufficiently build its inventories for the 1991 season. Since the Farm Marketing Group sells in the
domestic marketplace and its operations from quarter to quarter vary significantly as a result of the seasonal nature of
its retail business, the spring season (MPI’s second quarter) is generally the period of highest domestic fertilizer demand
and consumption. In order to facilitate obtaining additional working capital financing, the Debtors filed for chapter 11
relief. .

C. Depletion of the Debtors’ Working Capital. Due to the declining fertilizer market, MPI's gross
profit margins have declined such that MPI is currently selling fertilizer for less than it costs MPI to produce on a full
cost basis. In addition, due to the seasonal nature of its retail business, MPI incurred aggregate losses from the
operations of its Farm Marketing Group of approximately $9.4 million for the six month period ending December 31,
1991. The erosion of MPI’s available working capital during the period commencing July 1, 1991 through December 31,
1991 caused by the declining phosphate market and the seasonal nature of the retailing business of the Farm Marketing
Group has resulted in the depletion of MPI's working capital.

Iv. THE CHAPTER 11 CASES

A The Chapter 11 Filings. On April 8, 1991, MPI, MAF and PFI filed petitions for reorganization
relief under chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court, Southern District of New York
{the "New York Bankruptey Court").

In accordance with § 1102 of the Bankruptcy Code, the United States Trustee appointed a committee at
the outset of these chapter 11 cases to represent the Debtors’ unsecured creditors (the "Committee"). The Committee
selected counsel and accounting professionals who were retained with the approval of the Bankruptcy Court. The
membership of the Committee was comprised of the companies which generally speaking, had the largest unsecured
claims against the Debtors. The names and addresses of the counsel for the Committee are:

Anderson, Kill, Olick & Oshinsky
666 Third Avenue

New York, New York 10017
Attn: Mark D. Silverschotz

Bush, Ross, Gardner, Warren & Rudy
220 South Franklin Street

Tampa, Florida 33602

Attn: Jeffrey Warren

On May 28, 1991, the New York Bankruptcy Court entered an order transferring venue of the Debtors’
cases to the United States Bankruptcy Court for the Middle District of Florida, Tampa Division.

B. Financing Arrangements in Chapter 11. MPI’s institutional lenders - NMB, B.S.F.E. - Banque
de la Societe Financiere Europeanne, Chase, Sovran Bank, N.A,, and Berliner Handels - Und Frankfurter Bank (the
"Institutional Lenders"), had, upon the filing of these chapter 11 cases, liens and/or security interests in substantially all
of the Debtors’ assets, including accounts receivables, pursuant to a revolving credit facility and certain term loans. The
Bankruptcy Code does not permit debtors to use collateral or the proceeds of collateral without permission from the
lienholder or the Bankruptcy Court. In addition, the Debtors required additional working capital financing to continue
operations in chapter 11. Accordingly, just prior to the Filing Date, the Debtors negotiated a post-petition credit
agreement ("the DIP Financing Agreement”) with the Institutional Lenders other than Chase. Immediately after the
commencement of these chapter 11 cases, MP] filed a motion asking the New York Bankruptcy Court to approve the
Debtors’ DIP Financing Agreement, which the Bankruptcy Court granted in the financing order dated April 30, 1991 and
entitled "Final Order Approving Emergency Credit Pursuant to Sections 364(c) and (d) of the Bankruptcy Code" (the "DIP

Financing Order").
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Pursuant to the DIP Financing Agreement and the order approving it, the Debtors obtained additional
financing of $15 million and the ability to use proceeds of the Institutional Lenders’ collateral. MPI used the additional
financing to pay bank fees, including accrued interest due and to build inventories.

With the $15 million in additional financing provided by the DIP Financing Agreement, the maximum
amount of credit available under the revolving credit agreement became $40 million. Combined with term loans
aggregating approximately $38 million as of the Filing Date, the secured indebtedness owing to the Institutional Lenders
aggregated approximately $78 million shortly after the Filing Date.

Since that time, the Debtors have received Bankruptcy Court approval to incur additional secured
financing in the approximate amount of $3.575 million provided by the Institutional Lenders.

As a result of the pre-petition liens of the Institutional Lenders and the DIP Financing Agreement, the
Institutional Lenders hold first priority liens and security interests in substantially all of the Debtors’ assets and
properties, except that the liens of the Institutional Lenders are subordinate to the first lien asserted by Superfos against
the Tampa Facility and its proceeds (discussed, inter alia, in subsection "C" immediately below and Sections II(C) and
IV(F)(1) of this disclosure statement), the "carve out” of $1.5 million on account of allowed professional fees, and any
other liens which were prior to the liens of the Institutional Lenders at the commencement of the chapter 11 cases. Other
than the liens asserted by Superfos with respect to the Tampa Facility, any other liens prior to the Institutional Lenders
as of filing are not believed to be material from the point of view of general creditors. None of the liens of the
Institutional Lenders attach to the "T Bills" which collateralize the obligations to CIT under the Co-Gen Lease (discussed,
inter alia, in Section II(A)(1) and (2)). However, the DIP Financing Agreement and related orders granted the
Institutional Lenders "superpriority” administrative claims against all of the assets of the Debtors, including the "T Bills,"
except subordinate to the "carve out" for professionals. In addition, any equity in the T Bill would first also be applied
to the satisfaction of priority claims and expenses of administration of the chapter 7 and 11 cases, which would include
the arrears owing to CIT on the Co-Gen Lease. All combined, administrative and priority claims would even now
aggregate some $14.9 million (or approximately $11.6 million exciuding the unpaid post petition loans from the
Institutional Lenders or approximately $10.3 million excluding the cure payments to CIT) all of which wouid have to be
paid in full before any monies were available for unsecured creditors.

C. The Superfos Lien on the Tampa Facility. Following MPI's bankruptcy filing, on April 12, 1991,
CIT drew approximately $12.9 million on the Superfos LOC, representing the present value of ten payments of
$1,549,388.39 due June 30, 1991 through December 31, 1995 under the Co-Gen Lease. Pursuant to the Acquisition
Agreement, as more fully described in Section II.A.2. above, Superfos alleges a lien on the Tampa Facility to secure its
claims for approximately $12.9 million as a result of the draw on the Superfos LOC.

Specifically, on or about September 12, 1991, Superfos filed a proof of secured claim in the amount of
$13,572,442. NMB and Chase subsequently filed an Objection dated March 11, 1992 to claim of Superfos a/s and
Superfos Investments Limited (the "Objection”) seeking the disallowance of Superfos’s entire claim. NMB and Chase have
filed a Motion dated May 8, 1992 for summary judgment on the Objection (the "Summary Judgment Motion"). A hearing
on the Summary Judgment Motion was held on June 5, 1992, and the Bankruptcy Court subsequently rendered a decision
finding disputed issues of fact and denying the motion. The Debtors believe that the proposed plan of reorganization
annexed hereto as Exhibit A is feasible regardless of the outcome of the Objection. Furthermore, the Objection may be
moot by virtue of the treatment of Superfos’ claim under the plan of reorganization.

D. The Heel Dispute. At the time CTI filed its chapter 11 petition, approximately 20,000 short tons
of ammonia (the "Ammonia") were stored in the Ammonia Tank. CTI, Gemini, Inc. ("Gemini"), NMB, Occidental
Chemical Corp. ("Occidental”), and MPI (together, the "Stipulation Parties") each claimed either to own all or part of the
Ammonia or asserted competing claims or security interests against all or part of the Ammonia. Of the 20,000 short tons
of Ammonia, MPI claims to own the Heel, approximately 5000 short tons of ammonia which is normally commercially
unusable because the Ammonia Tank pumps do not reach to the level necessary to extract the Heel in the ordinary course
of the Tampa Terminal’s operations. Prior to January, 1992, when the Heel was removed from the Ammonia Tank and
the tank was closed temporarily for maintenance and inspection, the Heel has always existed in the Ammonia Tank. The
Heel has always been reflected in the Debtors’ financial statements as being owned by the Debtors and has always been
reflected in the Debtors’ inventory.
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Because of the disputes over and competing claims to the Ammonia, MPI could not use or purchase the
Ammonia in the early days of its chapter 11 case. The presence of the Ammonia in the Ammonia Tank, however, was
inhibiting the operation of the Tampa Terminal and as a result impaired the operation of MPI’s fertilizer plants. For
several days, the Tampa Facility and MPI's fertilizer plants were forced to cease operations resulting in lost revenues of
over $500,000 per day. Eventually, the Stipulation Parties entered into a stipulation which was so ordered by the New
York Bankruptey Court on April 16, 1991 (the "Stipulation”). Pursuant to the Stipulation, MPI would purchase the
Ammonia with the proceeds of the sale to be placed in escrow (the "Escrow Account”) subject to a determination of the
parties’ competing claims and interests.

Paragraph 1 of the Stipulation authorizes MPI to purchase the Ammonia at a price of $123.12 per metric
ton. Gemini filed a motion in the New York Bankruptcy Court on about April 19, 1991 to "correct” the Stipulation to
reflect a higher price, claiming that there was a mistake when it agreed in open court to the price in the Stipulation. In
an opinion dated October 10, 1991, the New York Bankruptcy Court denied Gemini’s motion. By order dated March 5,
1992, the United States District Court for the Southern District of New York (Sand, J.) affirmed the New York
Bankruptcy Court’s opinion.

Pursuant to paragraph 2 of the Stipulation, MPI is required to place the proceeds of any sale of the
Ammonia from the Ammonia Tank into the Escrow Account pending the determination of the Stipulation Parties’
competifig claims and interests in the Ammonia and the Escrow Account. Specifically, paragraph 3 of the Stipulation
provides that the Stipulation Parties’ claims of title and any liens, claims, and security interests transfer, affix and attach
to the Escrow Account in the same order and priority as they existed with respect to the Ammonia. From April 16
through May 3, 1991, MPI purchased 15,000 short tons of Ammonia and placed approximately $1.6 million, the proceeds
of sale, into the Escrow Account. The Heel, however, was not purchased by MPI because it could not be removed in the
ordinary course of business and remained in the Tampa Terminal subject to all parties’ liens, claims and interests. In
January 1992, MPI purchased the Heel and placed approximately $550,000 in a separate escrow account pursuant to an
order of the Bankruptcy Court dated January 10, 1992 (the "January 10 Order”) when the Tampa Terminal was
decommissioned and inspected in connection with the proposed sale of the Tampa Facility to Norsk. In March 1992 the
Tampa Terminal was recommissioned and, pursuant to the Court’s January 10 Order and the Court’s order dated March
18, 1992 (the "March 18 Order"), MPI used some of the proceeds in the escrow account to purchase a replacement heel,
which is now in the Tampa Terminal. Because of decreasing ammonia prices, the cost of the replacement heel in March,
1992 was approximately $85.000 less than the amount MPI purchased the Heel for in January, 1992. After the closing
of the sale of the Tampa Terminal to CF Industries, Inc. on July 22, 1992, pursuant to the January 10 and March 18
Orders, the Debtors have placed into escrow $476,399.29, the precise amount of funds required to purchase the
replacement heel. Including the $85,000 which remained in the escrow account after MPI purchased the replacement
heel. the escrow currently contains approximately $561,000.

Paragraph 4 of the Stipulation provides that the proceeds in the Escrow Account shall be held by Citibank,
N.A. and shall be disbursed only in accordance with (a) the agreement of Occidental, CTI, Gemini, and NMB or (b) a
further order entered by the Connecticut Bankruptcy Court on notice to MPI, Occidental, CTI, Gemini and NMB in a
contested matter or adversarv proceeding determining the interests of the Stipulation Parties in the Ammonia and Escrow
Account. Accordingly, on or about June 28, 1991, Occidental commenced an adversary proceeding against the other
Stipuiation Parties in the Connecticut Bankruptcy Court to determine the parties’ rights, claims and interests in the
Escrow Account. Discovery has been completed, and a trial could take place as early as the fall of 1992. If successful,
MPI could recover approximately $550,000 in proceeds if it is determined that the Heel and its proceeds belong to MPI.
Should MPI lose the litigation and it be determined that some other party is entitled to ownership of the Heel or its
proceeds, the result would be a loss to MPI of approximately $550,000. It should be noted that the Heel has always been
reflected on MPI’s balance sheet as one of its assets.

E. The Settlement with Reclamation Creditors.

Approximately 23 creditors who shipped goods to the Debtors have made reclamation claims pursuant
to section 2-702 of the Uniform Commercial Code and § 546(c) of the Bankruptcy Code. The validity and enforceability
of the reclamation claims have not been established and are not conceded by the Debtors, with the exception of certain
reclamation claims allowed under the terms of stipulations settling adversary proceedings commenced by four reclamation
creditors against the Debtors, as more fully described below.
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At the hearing held on April 30, 1991 to consider final approval of the Debtors’ $40 million "revolver”
under §§ 364(c) and (d) of the Bankruptcy Code, certain reclamation creditors objected to post-petition financing on the
grounds that the proposed financing agreement failed to provide for adequate protection for the interests of the holders
of reclamation claims. The Debtors, their banks and the objecting reclamation creditors resolved objections to the post-
petition financing order by agreeing in principle to provide the reclamation auditors with a lien (the "Reclamation Lien").

Creditors holding valid, enforceable and allowed reclamation claims shall share pro rata in the
Reclamation Lien, which is a lien and security interest in the maximum amount of $2 million. The collateral for the
Reclamation Lien will be the same collateral granted to the banks under the Dip Financing Order. The Reclamation Lien
shall be subject and subordinate to (1) all liens and security interests held by the Institutional Lenders and (2) all other
valid, perfected and enforceable security interests in their collateral as of the filing date on April 8, 1991.

The Reclamation Lien shall be non-interest bearing throughout the duration of these chapter 11 cases,
but without prejudice to the rights of creditors asserting reclamation claims to assert a right to interest under any plan
proposed in these cases or in subsequent chapter 7 cases.

The holders of the Reclamation Lien shall be prohibited and enjoined from taking any action with regard
to the Reclamation Lien, including actions to enforce such liens, applying for a termination or modification of the
automatic stay or commencing a foreclosure action or taking any other action to enforce the Reclamation Lien, provided,
however, that creditors asserting reclamation claims shall not be enjoined from bringing actions in the Bankruptcy Court
for the sole purpose of determining the validity and amount of asserted reclamation claims.

The Reclamation Lien shall entitle the holders of such liens to receive the net proceeds from the sale of
any of their collateral or to receive or apply any other net proceeds, rent, income, or profits from the collateral only after
all indebtedness, including principal, interest and other charges, costs and expenses owing by MPI to the Institutional
Lenders has been paid in full.

The Reclamation Lien may not be enforced at any time by the holders of such liens who shall not take
any action with respect to the collateral, such as opposing or proposing any sale or other disposition of the collateral, and
the reclamation claims secured by the Reclamation Lien shall not be paid until such time as all allowed claims of the
Institutional Lenders, including principal, interest and other charges, costs and expenses, have been paid in full. After
the claims of the Institutional Lenders have been paid in full, any excess proceeds realized from the disposition of property
subject to the Reclamation Lien shall be held by MPI subject to further order of the Bankruptcy Court.

Any payment on account of the Reclamation Lien and the reclamation Claims shall be subject and
subordinate to the prior payment in full of all administrative expense claims asserted by professionals seeking allowances
of compensation under 11 U.S.C. §§ 330-331.

The Reclamation Lien shall be subject and subordinate to any liens or security interests later granted on
account of borrowed money.

If any creditor asserting a claim under 11 U.S.C. § 546(c) or U.C.C. § 2-702 receives treatment more
favorable than that accorded by the order establishing the Reclamation Lien, then the grant of the liens and security
interests pursuant to the order shall be null and void and of no force or effect whatsoever, and the order shall be deemed
to have been made without prejudice to any and all of the rights, claims, and defenses of any party in interest with
respect to reclamation claims under U.C.C. § 2-702 and 11 U.S.C. § 546(c).

. If the aggregate amount of Reclamation Claims exceeds $2 million, then any and all reclamation claims
shall, in addition to the Reclamation Lien, share pro rata in an administrative expense claim under 11 US.C. §

503(b)(1).(A) and § 507(a)(1), provided, however, that such administrative expense claim shall be subject and subordinate
to the prior payment in full of all allowances of compensation to professionals under U.S.C. §§ 330-331.

On October 29, 1991, the Bankruptcy Court issued an order establishing the Reclamation Lien (the
"Reclamation Order").

_ Five of the reclamation creditors, Allied Signal Corporation, ("Allied"), American Borate Company
("American Borate"), Chilean Nitrate Corporation ("Chilean"), Cedar Chemical Corporation ("Cedar”) and Great Salt Lake
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Minerals and Chemicals Corporation ("GSL"), have filed lawsuits to determine the validity and enforceability of their
reclamation claims.

As a result of intensive negotiations, the Debtors have entered into stipulations to settle four of the
lawsuits commenced by reclamation creditors. By motion dated March 27, 1992, the Debtors sought an order of the
Bankruptcy Court approving a stipulation settling the lawsuit commenced by Chilean Nitrate Corporation, which the
Bankruptcy Court approved at a hearing held on May 14, 1992. On May 28, 1992 the Debtors filed a motion seeking the
Bankruptcey Court’s approval of stipulations to settle the lawsuits commenced by American Borate, Cedar and GSL. At
a hearing held on that motion on June 30, 1992, the Bankruptcy Court approved the settlements with American Borate,
Cedar and GSL. '

In each case, the Debtors were able to settle the lawsuits commenced by American Borate, Cedar, Chilean
and Great Salt Lake without incurring major litigation costs. Only the adversary proceeding commenced by Allied on
or about May 5, 1992 remains unresolved as of the date of this Disclosure Statement. However, the Debtors may be
required to initiate litigation to resolve other reclamation claims by creditors who have not instituted adversary
proceedings. It is not anticipated that the allowed reclamation claims will exceed $1.2 million.

Net of the reductions pursuant to the settlements discussed above, the Debtors have received reclamation
demands aggregating approximately $2.7 million. The amounts of the reclamation demands are as follows: Arr-Maz
Products ($70,945), Agra Tech Seeds Inc. ($28,093), Allied Signal ($168,125), Ametek ($1,708), Boliden ($99,977), Cedar
Chemical Corp. ($70,000), Chilean Nitrate ($214,985), CIBA-Geigy Corp. ("CIBA")(8961,650), Gold-Kist, Inc. ($1,391),
Great Salt Lake Min. & Chem. ($37,905), ICI Americas Inc. ($36,336), Northrop King ($110,701), Weaver Fertilizer
($20,653), du Pont ($154,000), American Borate ($17,500), DSM Chemicals North Amer. ($101,792), Nitram, Inc.
($48,770), Potash Import & Chem. ($24,577), Agway, Inc. ($230,131), Tri-County Farm Serv. ($150,000), Ag-Chem, Inc.
($107,062), Western Ag-Minerals ($14,939), Monsanto ($21,299). After the claims objection process is completed, the
Debtors believe that the aggregate of the allowed reclamation claims will be less than $2 million. Because it will be
fiscally to the benefit of the Debtor that the reclamation claims be reduced, the Debtor presumably will prosecute
objections to Class 7 Claims.

F. Marketing the Debtors’ Assets. The Debtors would be unable on their own to finance a chapter
11 plan of reorganization. Consequently, MPI began immediately upon the filing of these cases to search for one or more
third parties who would be willing to acquire all or part of the Debtors’ business or assets or to fund a plan of
reorganization.

1. The Sale of the Tampa Facility.

The sale of the Tampa Facility is part of the Debtors’ reorganization effort. In that connection, the
Debtors began negotiations shortly after the Filing Date with several parties interested in purchasing the Tampa Facility.
On September 25, 1991, MPI entered into an asset purchase agreement (the "Hydro Purchase Agreement") with Norsk
Hydro USA Inc. ("Hydro"), a subsidiary of Norsk Hydro a/s, which provided for the sale of the Tampa Facility to Hydro
(the "Proposed Hydro Sale"), subject to Court approval under Section 363 of the Bankruptcy Code, for approximately
$15.5 million and other consideration, including throughput and terminalling agreements extending through December 31,
1991.

Later, the Debtors filed several motions seeking the Court’s approval for certain actions in preparation
for the Proposed Hydro Sale. The motions sought, among other things, authorization to decommission and inspect the
Ammonia Tank and portions of the connecting pipeline and approval of certain overbid procedures contained in the Hydro
Purchase Agreement.

The Hydro Purchase Agreement required that the Debtors decommission and inspect the Ammonia Tank
and portions of the pipeline as a prerequisite to. the proposed sale. Although the Debtors argued that the cost of an
inspection was not justified. Hydro stated that it would not be willing to purchase the Tampa Facility unless an inspection
were conducted. Relying on Hydro’s apparent good faith and its expressed intention of purchasing the facility, the Hydro
Purchase Agreement ultimately included the inspection. By order dated December 12, 1991, the Court authorized the
inspection and decommissioning of the Tampa Terminal, and by order dated December 18, 1991, the Court approved the
"bust-up fee" and overbid procedures contained in the Hydro Purchase Agreement.
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During the ensuing months the Debtors proceeded with the decommissioning and inspection of the Tampa
Terminal in anticipation of the Proposed Hydro Sale. The decommissioning and inspection procedures were completed
in February, 1992. The inspection revealed that the facility was in good working order and that no repairs would have
been necessary to assure the safe operation of the plant. The inspection also revealed that no repairs would have been
necessary as a precondition to the sale of the facility to a typical purchaser. Since MPI desired to resume operations at
the Tampa Facility, the Debtors sought the Court’s authorization pursuant to a motion (the "Recommissioning Motion"),
dated February 28, 1992 to, inter alia, (i) recommission the Tampa Facility and (ii) enter into a repair agreement with
MPI and Hydro, dated February 27, 1992 (the "Hydro Repair Agreement”) in connection with the recommissioning.
Pursuant to an order dated March 18, 1992, the Court approved the Recommissioning Motion. Since that time the
Debtors have recommissioned the Tampa Terminal, and it is now in operation.

On February 3, 1992, the Debtors filed a motion (the "Hydro Sale Motion") seeking the Court’s
authorization to, inter alia, sell the assets comprising the Tampa Facility to Hydro or to whomever might make a higher
or better offer. After riotice was given as directed by the Court, an auction was held, but no one appeared to bid against
Hydro. At a hearing in the Court on the following day, the Debtor sought authorization to conduct discovery concerning
the auction. After the application for discovery was granted and depositions were taken, the Debtor made a report to
the Court at a hearing on March 20, 1992. Based upon the undisputed facts contained in the Debtor’s report, the Court
disapproved the sale of the Tampa Facility to Hydro based upon sufficient undisputed facts that (1) Hydro and a third
party entered into an agreement concerning the sale of the Tampa Facility and (2) the agreement between Hydro and
the third party was not disclosed, and that the failure to disclose the agreement sufficiently tainted the entire proceeding
and negatively impacted the integrity of the sale so as to warrant a denial of the sale.

Soon after the Court denied the motion to approve the Proposed Hydro Sale, the Debtors held discussions
with CF Industries, Inc. ("CF") concerning a sale of the Tampa Facility. The discussions culminated on April 23, 1992,
when MPI entered into an asset purchase agreement with CF (the "CF Contract") which provides for, subject to the
approval of this Court, the sale of the assets comprising the Tampa Facility by MPI to CF or an assignee of CF for a gross
price of $17 million in cash as more fully set forth in the CF Contract (the "Proposed Asset Sale"). As a condition to CF’s
obligations, the CF Contract provides that MPI and PPP will enter into, subject to Court approval, certain ammonia
throughput agreements (the "Throughput Agreements”) and term ammonia supply agreements (the "Supply Agreements")
with CF which call for CF to provide certain percentages of the ammonia requirements to the Mulberry and Piney Point
Plants. Pursuant to an order dated June 23, 1992, the Bankruptcy Court authorized MPI to enter into the Throughput
and Supply Agreements. PPP has filed a motion dated July 20, 1992 seeking Bankruptcy Court authorization to enter
into the Throughput and Supply Agreements. MPI and PPP are currently receiving their ammonia supply from Hydro
Agri Ammonia, Inc. pursuant to short-term throughput and supply agreements approved by the Court.

In significant respects, the CF Contract was more fiscally beneficial to the Debtors than was the contract
with Hydro. First, the contract price was higher. Second, the CF Contract had fewer indemnifications, which would
mean that the net realized from the sale to CF could significantly exceed the net that would have been gained from a
sale to Hydro.

As required by Section 3(b) of the Asset Purchase Agreement MPI filed a motion (the "Overbid Motion")
seeking this Court’s approval, inter alia, of (1) an overbid procedure contained in the CF Contract, which is substantially
similar to that approved by this Court in connection with the Proposed Hydro Sale, (2) a "right of first” refusal in favor
of CF, (3) payment by MPI to CF of a "bust-up fee" if the Tampa Facility is sold to any party other than CF, (4) payment
by MPI to CF of certain fees and expenses incurred by CF relating to the Proposed Asset Sale, whether or not the assets
are ever sold to CF or anyone else, and (5) reimbursement by MPI to CF of certain repair costs incurred by CF. By an
order dated May 29, 1992 the Bankruptcy Court granted the Overbid Motion. MPI filed a separate motion, dated May
7, 1992, under Bankruptcy Code § 363 for approval of the Asset Purchase Agreement and Proposed Asset Sale.

After notice was given as directed by the Court, an auction of the Tampa Facility was held on June 17,
1992. After competitive bidding between CF and Hydro at the auction, CF turned in a high bid of $21.6 million for the
Tampa Facility. At a hearing held on June 19, 1992, the Bankruptcy Court was told of the results of the June 17 auction
and received the Debtors’ recommendation that the $21.6 million bid by CF was the highest and best offer received by
the Debtors for the Tampa Facility. At the June 19 hearing, the Bankruptcy Court approved the Proposed Asset Sale
to CF after determining that CF had submitted the highest and best offer for Tampa Facility at the June 17 auction.
ghicl?znkmptcy Court finally approved the Asset Purchase Agreement and the Proposed Asset Sale pursuant to orders

at une 23, 1992.
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The closing of the sale of the Tampa Facility took place on July 22, 1992. The proceeds of the sale (net
of $500,000 in escrowed funds to be released one year after closing unless claims are made against the escrow, and certain
other expenses and adjustments) in the amount of $20,837,883.64 were deposited after the closing into an escrow account
held by the Debtors’ attorneys.

2. The Sale of the Farm Marketing Group.

In addition, in July, 1991, MPI recommenced discussions with Sterling for the sale of the Farm Marketing
Group. Sterling is an investment banking firm that specializes in structuring management lead leveraged buy-outs. As
a result, on September 26, 1991 the Debtors executed a letter of intent (the "RAC Letter of Intent") with Royster (FMG)
Acquisition Corporation ("RAC"), a new corporation formed by Sterling, James A. Shirley, members of the Farm
Marketing Group’s current management and others setting forth RAC’s present intention and understanding to purchase
substantially all of the fixed assets of the Farm Marketing Group for $7.990 million in cash plus 100% of net inventory
acquired, which approximated $13.3 million, and $2.25 million in non-voting preferred stock of RAC and the assumption
of specified liabilities.

3. The Sale of The Chesapeake Facility.

The Debtors have also been actively seeking potential purchasers for their ammoniation facility located
in Chesapeake, Virginia. The Debtors anticipate entering into a contract with a third party for the sale of the facility.
It is not expected that the outcome of the sale will have a material impact on the Debtors’ chapter 11 cases. In that
regard, creditors should note that the Chesapeake facility is subject to the liens of NMB and Chase.

G. The FBI Search Warrant.

Pursuant to a search warrant issued by a United States Magistrate Judge for the Middle District of
Florida, the Federal Bureau of Investigation ("FBI") searched the Debtors’ offices in Mulberry, Florida, on June 22, 1992.
During the course of the day, the FBI examined and removed approximately sixty cartons of documents from the Debtors’
files.

Subsequent to the search, the Debtors retained a special counsel to perform an internal investigation and
to deal with the matters concerning the FBI and the United States Attorney for the Middle District of Florida. The
Debtors’ special counsel contacted the Assistant United States Attorneys who identified themselves as having
responsibility with respect to the matter (the "AUSA’s").

Before a Magistrate Judge will issue a search warrant, the United States Attorney or the FBI must file
an affidavit setting forth probable cause for the issuance of the warrant. In this instance, the affidavit has been filed .
under seal at the request of the government. Special counsel for the Debtors, in a conversation with one of the AUSA’s,
requested that the Debtors be provided with a copy of the affidavit. The request was denied. Accordingly, the Debtors
do not know the basis upon which the warrant was issued nor the allegations made by the government.

The Debtors’s special counsel has spoken with the AUSA’s concerning the search warrant. From the
conversations, the special counsel was told that the government was in the preliminary stages of an investigation into
two principal areas: 1) the theft of unaccounted for quantities of DAP from MPI’s facility, and 2) allegations previously
made in court papers filed in the Bankruptcy Court.

With respect to the possible theft of DAP, the Debtors maintain a variety of controls which would indicate
if valuable quantities of DAP had been stolen. For example, a ton of DAP requires a specific amount of raw materials
such as ammonia and phosphoric acid. If DAP were missing, the correlations between finished product and raw materials
would not balance. Thus, the Debtors’ management believes that it will be able to establish that DAP has not been stolen.

With respect to allegations previously made in the Bankruptcy Court, the Debtors presume that the AUSA
was referring to court papers filed by Superfos in its motions seeking the appointment of a trustee or examiner and the
disqualification of Fulbright & Jaworski as the Debtors’ counsel. The issues raised by Superfos were litigated in the
Bankruptcy Court which subsequently denied the motion for the appointment of a trustee or an examiner. The
Bankruptcy Court ruled that it would, however, appoint a special counsel to investigate the allegations made by Superfos
if requested by the Creditors’ Committee. The Creditors’ Committee has not made a request and none has been
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appointed. The Bankruptcy Court has denied Superfos’s motion for disqualification of Debtors’ counsel. The Debtors
anticipate that Superfos will appeal the Bankruptcy Court’s ruling, but the Debtors cannot predict how long the appeal
process will take or what the final result will be. '

The Debtors’ management believes that the allegations being investigated by the FBI and the AUSA’s
are without substance and that neither the Debtors nor any of their officers have committed any wrongdoing. However,
the Debtors cannot predict how long the investigation may continue or what course it may take. Often, the government
will utilize a grand jury in conducting its investigation. Thus, it is possible in the future that grand jury subpoenas may
be issued to the Debtors, their officers, employees, or others seeking testimony or the production of documents.

The Debtors cannot predict the ultimate result of the investigation or its effect on the chapter 11 cases.
Because the Debtors’ plan provides that the Debtors’ stock or assets may be purchased by a third party, the pendency
of the investigation may cause a third party purchaser to be reluctant to proceed until the investigation is concluded.

H. The Conversion Motions.

By motions made in early August 1992, the Institutional Lenders filed motions for conversion of the
Debtors’ and PPP’s chapter 11 cases to liquidations under chapter 7. Thereafter, both Superfos and the United States
Trustee also filed motion for conversion to chapter 7. All of the conversion motions were scheduled for hearing on August
21, 1992

In the face of the impending hearing on the conversion motions, the Institutional Lenders, the Debtors,
the Committee, and FDI all came to terms on the Plan and the related documents, including the FDI Contract, and the
Loan Agreements. As a consequence, the Institutional Lenders withdrew their conversion motion. The remaining
conversion motions were denied without prejudice, meaning that they can be renewed if the proposed chapter 11 plans
are not confirmed.

V. SALE OF THE FARM MARKETING GROUP

MPI and RAC entered into an asset purchase agreement dated November 27, 1991 (the "Agreement")
providing for the sale of the Farm Marketing Group by MPI to RAC free and clear of all liens, claims and encumbrances
except as set forth in the Agreement. The sale of the Farm Marketing Group was consummated on January 15, 1992.

A Assets Sold and Transferred to RAC.

Pursuant to the Agreement, MPI sold to RAC substantially all of the Debtors’ assets (the "Assets”) used
in association with the operation of the facilities (the "Facilities”) or the conduct of the business (the "Business”) of the
Farm Marketing Group ("FMG"). The Agreement expressly provides that the Facilities and the Business shall not include
the Debtors’ Mulberry and Piney Point plants, the Tampa Facility and the facility in Chesapeake, Virginia.

In addition, the Agreement provides that RAC will not purchase or otherwise acquire the following assets
relating to the Facilities and the Business: excluded current assets (accounts receivable, crop protection credits and
rebates, pre-paid undelivered inventory, cash, cash equivalents and marketable securities and bank, lock box and field
administration accounts), certain specified assets which are non-transferrable under state law, insurance policies, seed
credits® other than the refunds relating to specified pre-paid expenses; the Debtors’ facilities and related assets located
in Huntington/Leonardtown, Maryland; Tabor City, North Carolina; Toledo, Ohio; and Cypress Chapel, Virginia, and the
outstanding shares of the capital stock of MAF and PFI owned by MPL

With respect to the excluded accounts receivable and certain refunds, RAC entered into a collection
agreement (the "Collection Agreement") with MPI pursuant to which RAC agreed to collect and turn over to MPI accounts
receivable relating to FMG arising prior to the closing of the Agreement (the "Closing”) and collected for the 90 days
following the Closing for a flat fee of $650,000. Through the Collection Agreement, the Debtors have already recovered

= The seed credits include those made pursuant to a seed return agreement with Pioneer Hi-Bred International,
Inc., and refunds relating to periods prior to the closing date of the Agreement.
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approximately $4.2 million, net of the collection fee, and expect to recover approximately $1.2 million? in additional pre-
closing accounts receivable and refunds.

With respect to excluded crop protection chemical rebates and seed returns, the Debtors have recovered
approximately $670,000 since the closing, and the Debtors expect to recover approximately $200,000 in additional rebates
and returns by October 1992. In addition, with respect to excluded prepaid inventory, the Debtors have recovered
approximately $1.2 million and expect to recover and additional $300,000 by October 1992.

In regard to Chesapeake, the Agreement obligated the Debtors to enter into an agreement (the
"Chesapeake Products Purchase Agreement") pursuant to which, among other things, MPI has agreed to sell and RAC
has agreed to buy mixed fertilizer and micronutrient products produced by Chesapeake. In addition, the Chesapeake
Products Purchase Agreement grants RAC a right of first refusal in the event MPI seeks to sell or lease Chesapeake to
a third party.

B. Non-Compete Covenants.

The Agreement also contains non-compete covenants (the "Non-Compete Covenants”) that obligate MP1
and Beker to refrain for a period of ten years after the closing date of the Agreement (the "Closing Date") from selling
fertilizers other than phosphate rock and other specified products in states in which RAC has or may commence operation
of a wholesale distribution facility. In addition, MPI and Beker, for a period of three years after the Closing Date, are
prohibited from inducing any former employees of MPI who accept an offer of employment with RAC or other RAC
employees to terminate their employment with RAC.

The Non-Compete Covenants specifically provide that MPI and Beker may continue to operate the
Debtors’ businesses and assets which remain after the proposed sale of FMG, including the Mulberry and Piney Point
plants, and the Tampa Terminal.

C. Consideration for the Sale of the Farm Marketing Group.

Under the Agreement, the total consideration (the "Consideration”) provided by RAC to MP1I for the Assets
of FMG and the Non-Compete Covenants consisted of (1) approximately $7,990,000.00 in cash; (2) preferred stock (the
"Preferred Stock"); (3) additional cash in the amount of $13,317,417 to compensate MPI for FMG’s "Actual Adjusted
Working Capital,” defined in the Agreement as the value of prepaid expenses and inventories attributable to the business
of FMG, less post-petition payables and liabilities incurred by FMG and specific employee obligations assumed by RAC*,
and (4) the assumption of specified obligations. As of the date of this disclosure statement, not all of the proceeds from
the sale of the FMG and the liquidation of FMG assets have been received. Therefore, the aggregate cash consideration
ultimately to be received under the Agreement will be approximately $29.26 million.2

The Preferred Stock consists of 2,250 shares of Series A Cumulative Redeemable Preferred Stock with
an aggregate liquidation value of $2,250,000.00 issued at the closing of the sale of FMG to RAC (the "Closing”). Holders

re

This figure is estimated as of May 31, 1992.

2 The Debtors and RAC have entered into a settlement agreement (the "Settlement Agreement") dated July 10,
1992 pursuant to which the parties have agreed that the Actual Adjusted Working Capital of $13,317,417
obligates RAC under the Agreement to pay the Debtors approximately $1,926,317 minus certain closing
adjustments of approximately $128,000 (the "Working Capital Payment"), such amount representing (i)
$1,865,817 as the excess of the Actual Adjusted Working Capital as negotiated by the parties over a closing
working capital payment of $11,451,600 made by RAC at the closing of the sale of FMG, and (ii) interest thereon
(approximately $60,500 as of July 15, 1992) from the closing date until the payment date. The Debtors have filed
a motion (the "Settlement Motion") dated July 13, 1992 seeking Bankruptcy Court approval of the Settlement
Agreement. A hearing on the Settlement Motion is scheduled for August 25, 1992.

I=

To be reduced by approximately $350,000 in expenses incurred in closing the transaction, in addition to $222,000
consisting of the cost of title insurance, title commitments, surveys, property taxes, and the costs of providing
notice of the sale which has already been paid from the cash proceeds of the sale.
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of the Preferred Stock will be entitled to a liquidation preference of $1,000 per share and will be entitled to cumulative
dividends at the annual rate of $50 per share for the first two years following the Closing Date, $75 per share for the
third and fourth years following the Closing, $100 per share for the fifth and sixth years following the Closing, and $150

er share for subsequent years. The amounts payable to the holders of the Preferred Stock may be offset by any
indemnification payments due RAC under the Agreement. As of the date of the approval of this disclosure statement,
no indemnification claims had been made. Creditors should assume, however, that claims will be made, but the Debtors’
are not in a position to forecast what the claims may be nor their likely merit due to the always conjectural nature of
environmental claims. RAC will have the right to issue securities ranking senior to the Preferred Stock with respect to
both dividends and liquidation preference. The holders of the Preferred Stock will have no voting rights except as

D. Court Approval of the Sale of the Farm Marketing Group.

MPI filed a motion (the "Motion") dated November 27, 1991 seeking an order of the Bankruptcy Court
approving and authorizing, among other things, (1) the Agreement, (2) the sale of the Assets free and clear of any and
all liens, claims and encumbrances to RAC or to whomever may submit a higher or better offer, with liens, claims and
encumbrances, to the extent valid, perfected and enforceable, attaching to the net proceeds of the sale, and (3) the
assumption and assignment to RAC of certain unexpired leases and executory contracts as set forth in Exhibit B to the

Agreement.

Pursuant to an order of the Bankruptcy Court, any potential purchasers interested in submitting a higher
or better offer for FMG were required to submit offers to MPI at an auction (the "Auction”) held at 9:00 a.m. on
December 19, 1991 at the Hyatt Downtown Tampa, Two Tampa City Center, Tampa, Florida. At the Auction, Champion
Industries, Inc. ("Champion”) submitted an offer which on its face exceeded the RAC offer. Because, among other things,
Champion had no financing commitment and wanted to delay the sale for several months, the Debtors determined in
their business judgment that the offer by RAC embodied in the Agreement was the highest and best offer. The Debtors’
judgment was supported by the Institutional Lenders and the Creditors’ Committee. At a hearing on the Motion held
on December 19, 1991 the Bankruptcy Court considered various objections and the offers by Champion and RAC. After
the conclusion of the hearing, the Bankruptcy Court approved the sale to RAC pursuant to the Agreement, entered an
order dated December 20, 1991, authorizing the sale, and specifically found that the offer by RAC was the highest and
best offer. The Closing of the sale of FMG by MPI to RAC occurred on January 15, 1992.

As a result of the sale of the FMG, the debt owing to the Institutional Lenders has been substantially
reduced, and the Institutional Lenders have been paid in full except for NMB and Chase. Not all proceeds from the sale
of FMG and the liquidation of its assets have yet been received. As the proceeds are received, they will be turned over
to NMB and Chase in accordance with the Court’s order of December 20, 1991. Further proceeds from the FMG will
not be available to the Debtors to finance the plan of reorganization. The failure to collect remaining proceeds, however,
could add further debt to the Debtors and may jeopardize the confirmation of a plan of reorganization.’

VL SUMMARY OF PLAN OF REORGANIZATION

The Debtors’ plan of reorganization ("Plan") is proposed in accordance with 11 U.S.C. § 1123. To analyze
and understand the Plan thoroughly, creditors and security holders are urged to read the Plan itself which is attached
hereto as Exhibit A. The terms defined in Article I of the Plan apply throughout this disclosure statement unless
otherwise stated.

A Means for Execution of the Plan. As a result of the Debtors’ current financial position, including
its cash forecast from operations and the continued depressed market prices for DAP, the Debtors’ Plan contemplates
the satisfaction of the claims of unsecured creditors in return for the payments provided in the Plan, the discharge of all
secured and unsecured debts except as provided in the Plan, the restructuring of the Debtors’ secured bank debt, including
the RPI Guarantee, and the sale to FDI, the Institutional Lenders, or a third party of all of the stock of MPI. The Plan
has been made possible by the previous closings of the sales of the the Tampa Facility, with simultaneous throughput and

= Disputes exist between the Debtors and RAC concerning the performance of RAC’s obligations to collect accounts
receivable.
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terminalling agreements, and the Farm Marketing Group, which substantxally reduced the secured debt to the
Institutional Lenders, leaving NMB and Chase as the only two remaining Institutional Lenders.’¥ The Plan is a joint
plan of reorganization of the debtors MPI, MAF, and PFI, not a consolidated plan. Accordingly, the estates of the Debtors
will not be consolidated as part of the confirmation process.

1. Sale of the Farm Marketing Group.

The Debtors completed the sale of substantially all of the assets of the FMG to RAC on January 15, 1992.
Thus far, the sale has generated approximately $19.44 million in cash! ($7.990 million paid for fixed assets plus
approximately $11.45 million representing 90% of the Estimated Adjusted Working Capital at the time of closing) ¥
In addition to the cash consideration, RAC issued to MPI preferred stock having an aggregate liquidation value of $2.25
million. Finally, RAC was obligated to collect outstanding accounts receivable on behalf of MPI for a fee of $650,000.
As of May 31, 1992, approximately $4.2 million in accounts receivable have been collected. Approximately $2.1 million
in accounts receivable remain on the Debtors’ books, of which the Debtors expect to recover approximately $1.2 million
by December, 1992. In addition, the Debtors are pursuing, by litigation and other efforts, approximately $1.3 million in
accounts receivable and other debts which have been outstanding on the Debtors’ books for over 360 days. MPI has also
received through May 31, 1992 approximately $670,000 from crop protection chemical rebates and seed returns and
expects to recover approximately $200,000 in additional rebates and returns by October, 1992. In addition, the Debtors
have recovered approximately $1.2 million from excluded prepaid inventory and expect to recover an additional $300,000
bv October, 1992. The proceeds from the sale of the FMG, pursuant to an order of the Court dated December 20, 1991
authorizing the sale of the FMG to RAC, have been or will be applied to and in reduction of the secured claims of the
Institutional Lenders and certain expenses of the sale, except that MP1I is entitled to receive its expenses associated with
title commitments and owner’s policies, title company deposit amounts, and certain taxes, and except that $630,000 was
placed in escrow with any and all rights, claims and interests of Crestar Bank, to the extent existing, valid, perfected and
enforceable, attaching to the funds in escrow pending further order of the court, all without prejudice to any and all
rights, claims and defenses of the Debtors and any party in interest. Specifically, $11,340,538.55 was paid on account
of and in full satisfaction of the Debtors’ revolving credit facility with the Institutional Lenders. Excess proceeds have
been or will be applied to the Debtors’ secured term loan obligations. The expenses of the sale, which aggregated
approximately $1.3 million, include real estate and personal property taxes, audit fees, legal fees, mortgage filings, title
searches, and other miscellaneous expenses.

A summary of the amounts the Debtors expect to realize from the sale of the FMG’s assets to RAC and
the collection of certain excluded current assets, such as accounts receivable, crop protection chemical rebates, seed
returns and prepaid inventory, is as follows:

Description 000
Fixed Assets $ 7,990
Adjusted Working Capital 13,248
Accounts Receivable (net of $650,000
collection fee) 4,750
Prepaid Inventory 1,500
CPC Rebates and Seed Returns 870
Total Cash Forecasted to be
Realized 28,358
2 Unless the context otherwise indicates or uniess otherwise stated to the contrary, the term "Institutional Lenders"

throughout the remainder of this disclosure statement will refer only to NMB and Chase.

¥ From which $222,000 has been deducted for expenses incurred in closing the transaction, including the cost of
title insurance, title commitments, surveys, property taxes, and the costs of providing notice of the sale.

B As described in footnote 8 above, the Debtors and RAC have entered into the Settiement Agreement, pursuant
to which the parties have agreed that RAC owes the Debtors an additional approximately $1,926,317 (mninus
certain closing adjustments of approximately $128,000).
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Less: Expenses of Sale (572)
Satisfaction of Lien -- Calhoun

County Bonds (630)
Net Cash Expected to be Realized 27,156
Plus: RAC Preferred Stock (non-cash) 2,250
Total Amount Forecasted to be Realized $29,406

2. | Sale of the Tampa Facility.

The Debtors executed the CF Contract providing for the sale of the Tampa Facility by MP] to CF for
approximately $17 million in cash, of which the Debtors expected to recover approximately $16.5 in net cash proceeds
at closing, plus 3500,000 in escrowed funds to be released, subject to adjustments, one year from the date of closing.
However, at the auction of the Tampa Facility on June 17, 1992, competitive bidding pushed up C¥F’s final offer for the
Tampa Facility to $21.6 million. The Court approved the sale of the Tampa Facility to CF for $21.6 million, which closed
on July 22, 1992, at a hearing on June 19, 1992. Additional proceeds of approximately $550,000 may be realized upon
the liquidation of the Heel located at the Tampa Terminal (the ownership of such inventory is currently the subject of
a dispute involving the Debtors and several other parties).

The closing of the sale of the Tampa Facility took place on July 22, 1992. The proceeds of the sale (net
of $500,000 in escrowed funds to be released one year after closing unless claims are made against the escrow and certain
other expenses and adjustments) in the amount of $20,837,883.64 were deposited after the closing into an escrow account
by the Debtors’ attorneys.

Superfos is asserting a secured claim in the amount of approximately $14.7 million, as of June 30, 1992,
against the assets constituting the Tampa Facility. The Plan proposes alternative treatment of Superfos’ claim. The
Institutional Lenders also hold liens on the Tampa Facility subordinate to Superfos. :

3. Sale of the Qutstanding Stock of MPI.

In connection with confirmation of the Plan, all of the stock of MPI or all of the Debtors’ assets will be
sold to whomever may submit the highest or best offer. The entity now appearing to be the most likely to purchase the
stock is FDI, by virtue of the fact that FDI has executed a definitive contract to purchase the stock of MPI. The contract,
dated as of August 21, 1992, is discussed below (the "FDI Contract"). Seminole Fertilizer Corp. ("Seminole”) has indicated
that it might have an interest in purchasing some portion of the businesses. Approximately one week before the FDI
Contract was executed, Seminole made a preliminary proposal to the Institutional Lenders regarding the possible
acquisition of certain of the assets of MPI. The Institutional Lenders declined to pursue the proposal because, among
other reasons, it was not as favorable as the proposal from FDI. As of the date of this writing, the Debtors are not in
a position to judge the likelihood that Seminole may eventually submit an offer.

If the stock of MPI is sold in connection with the confirmation of the Plan, the assets of MPI would
include the phosphate chemical plant in Mulberry, Florida, all assets and properties used in the operation of the business
{except the Tampa Terminal), all working capital, and the stock of all subsidiaries, including MAF, PFI, and PPP. If the
purchaser elects to acquire assets instead of stock, the assets to be sold would include all assets and properties used in
the operation of the business (except the Tampa Terminal), all working capital, all of the assets and working capital of
PPP, and any remaining assets of MAF and PFI except those which are to be turned over to the Institutional Lenders
]Lsnder the FMG Sale Order. In the Debtors’ judgment, it is most likely that a purchaser would acquire the stock of the

ebtors.

As stated above, FDI is the third party other than the Institutional Lenders most likely to acquire the
Debtors or their assets, by virtue of the FDI Contract which it has executed. FDI has been in contact with the Debtors
concerning a possible acquisition since at least the third quarter of 1991.

o FDI was incorporated under the laws of the Netherlands in 1987. Since its formation, FDI has acted
principally as a holding company which has made portfolio investments in the United States and elsewhere. In this
regard, in 1988, FDI, together with other participants, formed a holding company which, through a wholly-owned
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subsidiary, acquired the assets of the integrated phosphate division and diammonium phosphate operations of W. R. Grace
& Co. located in Polk County, Florida. The participants successfully managed the operations until the middle of 1989,
by which time all of the participants sold their entire interest at a substantial gain to Tosco Corporation ("Tosco”).¥
In addition, FDI is the sole shareholder of Phosphates Industries, Inc., a Delaware corporation formed in 1990 to study
and develop opportunities relating to the marketing of fertilizers. If FDI were to acquire the Debtors, the Debtors
understand that Mr. Judas Azuelos would continue to be an indirect principal shareholder and the President of FDI. Mr.
Azuelos has been the individual making the major decisions with respect to FDI’s negotiations concerning an acquisition.

If the Institutional Lenders elect to submit an offer to purchase the stock or assets of the Debtors and
PPP, creditors should assume that the Institutional Lenders will exercise their rights to submit a "credit bid" under
Bankruptcy Code § 363(k). That section allows a secured creditor with an allowed, secured claim to offset its claim
against the purchase price. Thus, the Institutional Lenders would not bid cash but would in substance bid their liens,
much the same as a mortgagee is permitted to do at a foreclosure sale when the mortgagee "bids in" the property under
foreclosure. Thus, the Institutional Lenders would not be required to bid cash uniess and until the purchase price exceeds
the amount of the secured claims of the Institutional Lenders. In the opinion of the Debtors, there is little or no
likelihood that the sale price will exceed the secured claims of the Institutional Lenders.

The Plan is structured so that the Institutional Lenders may submit an offer at Confirmation of the Plan
to purchase the stock or assets of the Debtors if FDI, Seminole, of another third party does not purchase the Debtors or
their assets. The recovery by unsecured creditors under the Plan will be the same regardless of whether the Institutional
Lenders or a third party like FDI or Seminole acquires the Debtors or their assets. In the Debtors’ judgment, the
Institutional Lenders are not likely to become the purchaser unless it appears that FDI will not perform its obligations
under the FDI Contract. If FDI does not perform, there are no assurances that the Institutional Lenders will acquire
the MPI stock and thus fund the Plan. Rather, it is more likely in that instance that the Plan would fail and the cases
be converted to liquidations under chapter 7, in which event unsecured creditors would be wiped out, in the judgment

of the Debtors.

Under the terms of the FDI Contract, FDI or its affiliates would infuse $13 million of working capital
into the Debtors. In return for the $13 million, FDI or its affiliates will acquire all of MPI’s stock and $8 million in newly
issued senior subordinated debt pari passu with the subordinated debt to be issued to the Institutional Lenders under the
Plan. The subordinated debt to be acquired by FDI or its affiliates will be secured by the same collateral with the same
priority lien as the subordinated notes to be issued to the Institutional Lenders under the Plan.

The conditions to FDI's obligations under the FDI Contract include a requirement that FDI acquire the

stock of PPP, that PPP have confirmed its plan of reorganization described above, and that the reorganized Debtors and

PPP collectively have working capital of approximately $13 million after the acquisition closes and payments have been

17

made on Confirmation to all creditors. The simultaneous sale of PPP to FDI is beneficial for MPI and its creditors.=

Upon the execution of the FDI Contract, FDI deposited $2 million in escrow to assure the performance
of its obligations under the FDI Contract. If the conditions to FDI's obligations are satisfied and if FDI fails to close, the
Debtors will retain the $2 million as liquidated damages for FDI's breach of the FDI Contract.

4. Summary of the Plan.

If FDI, Seminole, or a third party other than the Institutional Lenders acquires the Debtors in connection
with confirmation of the Plan, the Plan provides that the Institutional Lenders will receive, in full satisfaction, release
and discharge of their claims, all of the proceeds from the sale of the FMG, less certain amounts necessary to satisfy prior

& Because the Buyer has sold Seminole to Tosco, the Debtors understand that the Buyer now has no interest in or
control over Seminole.

[

MPI has guaranteed the indebtedness of PPP to the Institutional Lenders. If PPP is not successfully reorganized,
MPI will be liable for PPP's debts to the Institutional Lenders, thus making it unlikely that MPI could make any
payment to its unsecured creditors. Thus, the Debtors believe that it is also in the interest of the Debtors’
unsecured creditors that FDI or any other party also acquire PPP in a manner not making MPI liable for PPP’s
debts to the Institutional Lenders.
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liens and encumbrances on the FMG and certain of the Debtors’ fees and expenses associated with the sale of the FMG.
In addition, the Institutional Lenders will receive senior secured term loan notes ("Senior Notes") in the principal amount
of approximately $31 million secured by valid and perfected first mortgage liens and security interests (subject and
subordinate only to certain liens and security interests specified in the Plan) in any and all of the property of the Debtors
and PPP owned upon Closing, and senior subordinated term loan notes ("Subordinated Notes") in the principal amount
of $13 million. Further, the Institutional Lenders will acquire warrants to purchase 20% of the stock of the reorganized
MPI (the "Warrants"). In substance, the Institutional Lenders have agreed to convert $8 million of currently senior,
secured debt into unsecured subordinated debt and to convert $5 million of senior, secured debt into the Warrants.
Finally, the Institutional Lenders will have diluted their position by allowing FDI's $8 million in subordinated debt to be
pari passu with their own subordinated debt in the reorganized MPL.

To effectuate the Plan, a date will be fixed by the Bankruptcy Court at or before the hearing on
Confirmation to receive any offers for the stock or assets of the Debtors which might be a higher or better offer than the
offer contained in the FDI Contract. Although unlikely in light of the "bust up fee" discussed below, the Institutional
Lenders retain the right to purchase the Debtors’ stock or assets. The Debtors are in no position to predict whether
anyone will make an offer higher than FDI. Even if there is a higher offer, the benefits would flow to the Institutional
Lenders and not to any other creditors.

In connection with the FDI Contract, the Institutional Lenders agreed to pay FDI a "bust up fee"
consisting of two components. One, in an amount of up to $350,000, would be paid by the Institutional Lenders to
reimburse FDI for certain of its out of pocket expenses. The second, in the amount of $2 million, would be payable by
the Institutional Lenders to FDI if FDI is willing to perform under the FDI Contract but another entity purchases the
Debtors with the endorsement of the Institutional Lenders. If the Institutional Lenders themselves acquire the Debtors
in the "auction" to be held in connection with Confirmation of the Plan, the $2 million plus $350,000 in "bust up fees"
likewise would be owing. If the Bankruptcy Court refuses to approve the FDI Contract or does not confirm the Plan, FDI
would only receive up to $350,000 from the Institutional Lenders on account of FDI’s expenses. The agreement
concerning the "bust up" fees is complex. The foregoing is a summary only. The agreement itself governs. Interested
creditors should refer to the agreement itself.

The FDI Contract provides that the estate of the Debtors would be liable to FDI for an additional
$500,000 in "bust up fees" if FDI is ultimately outbid by a third party. The Debtors would not be liable if the FDI
Contract were not approved or if the Plan were not confirmed.

In sum, FDI could receive "bust up fees" aggregating as much as $2,850,000 if FDI is outbid at the auction
to be held in connection with Confirmation.

Regardless of whether the Institutional Lenders, FDI, Seminole, or any other third party acquires the
Debtors or their assets, holders of general unsecured non-priority claims will receive at Closing*®’ $2.5 million in cash,
plus the proceeds arising from the sale of miscellaneous assets to be held by the Liquidating Trust.

The distributions under the Plan to unsecured creditors and to the holders of small claims shall be in full
release, discharge, and satisfaction of any and all of their claims and interests in or against the Debtors.

The Debtors shall have assumed the Co-Gen Lease. Superfos will retain its rights to the Co-Gen Lease
payments from CIT pursuant to the existing agreements among Superfos, CIT, and MPI. If the Bankruptcy Court decides
that the foregoing treatment is not proper or if the Debtors elect in their sole discretion, the Debtors may purchase the
Co-Gen Facility from CIT at Confirmation, giving Superfos a note (the "Superfos Note") in an amount equal to the
amount of Superfos’ allowed, secured Claim. The Superfos Note is to be secured by a first priority lien on the Co-Gen
Facility, subject and subordinate only to the lien of CIT, as discussed below.

Pursuant to the Plan, CIT will retain all of its rights under the Co-Gen Lease. MPI will cure existing
payment defaults of approximately $5.312 million. In the alternative, MPI will purchase the Co-Gen Facility, and in

Closing means, generally speaking, the date after the entry of the order confirming the Plan when the Buyer
closes its acquisition of the stock of MPI. Closing will take place despite any appeal from the order of
Confirmation or from any order approving the FDI Contract so long as there is no stay pending appeal.
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consideration therefor, CIT will (i) retain the proceeds from the Superfos LOC, (ii) receive the T Bills or their proceeds,
and (iii) receive a cash payment in an amount to be agreed upon by CIT, the Debtors and the Institutional Lenders. The
amount of the cash payment is expected to be approximately $1.6 million, before credit for amount paid pursuant to the
agreement approved at the hearing on August 21, 1992. CIT has not agreed to sell the Co-Gen Facility to a trustee
should one be appointed for MPI. As of the date of this disclosure statement, CIT and MPI had agreed in principle on
the purchase of the Co-Gen Facility as described herein and in the Plan. However, no definitive purchase agreement or
option agreement has been negotiated or executed.

If FDI or a third party other than the Institutional Lenders acquires the Debtors, the remainder of the
funds necessary for Confirmation and the Debtor’s operations thereafter will be supplied by the consideration of from
the acquiror and by the accommodations to be made by the Institutional Lenders. If the Institutional Lenders acquire
the Debtors or their assets, the Debtors assets and internal funds would be sufficient to make the payments required at

Confirmation.

Regardless of who acquires the Debtors, certain other payments or distributions will be made after
Confirmation to holders of Reclamation Claims and priority tax claims in the ordinary course of business.

The foHowing is the Debtors’ projection of the sources and applications of cash if Closing under the Plan
were to occur on November 1, 1992:

PROCEEDS: DISBURSEMENTS:
Sale of Terminal $20,838 (a) Cogen Purchase - CIT $12,182 (b)
Treasury Bills securing Cogen 10,700 MPI Admins 5,400 (e
New Investment 13,000 MPI Unsecured Creditors 2,665
Mulberry-Beginning Cash (November 1) (1,327 Terminal Closing Costs 887 (d)
Piney-Beginning Cash (November 1) (680) Piney Point Unsecured Creditors 1,400
Total $42.531 Piney Point Admin Fees & Taxes 500 (e)
Total Disbursements 23,034
Restricted cash-turnarounds, etc. $_7.000
Total disbursements & restricted '
cash $30,034
Excess cash $12,497
ta» Terminal sale proceeds: (b) Cogen purchase - CIT: (¢) Total consists of:
Sale amount $21,600 Purchase Cogen $11,200 Reclamation $1,200
Escrowed amount (500) Legal Fees 382 Professional Fees 3,800
C.F. Expenses (250) Taxes 600 Pre-petition taxes 1,000
Prorated expenses 12) 12,182 Post-petition taxes 400
20,838 St. Louis Fire 550
Default Cures _50
7,000
Amount Stretched (1.600)
Amount Paid $5,400 1
td) Toral consists of: (e) Total amount $1,000
Pre-petition Pipeline $265 Amount Stretched (500)
Post-petition Pipeline 200
Port of Tampa 52 Amount Paid $_500
Subtotal-reimburse
banks 517
C.F. insulation costs 125
Norsk repair reimburse 225
Taxes - 91 20
3387
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B. Classification and Treatment of Claims and Interests.

Administration and Priority Claims. Class 1 consists of all costs and expenses of administration of the chapter
11 cases and the claims of creditors entitled to priority in accordance with the provisions of 11 U.S5.C. § 507, except for any
priority administration Claims of the Institutional Lenders. Except for claims of the kind specified in 11 U.S.C. § 507(a)(7),
allowed Class 1 Claims shall be paid in full on the Closing Date, unless the holder of such administration or priority Claim shall
have agreed to a different treatment of such Claim. Holders of Claims of the kind specified in 11 U.S.C. § 507(a)(7) (certain
priority tax claims) shall receive payment, with interest, in equal annual installments beginning with Closing and on each
anniversary of Closing, to the maximum permitted by 11 U.S.C § 1129(a)(9)(c). In substance, priority tax claims will be
stretched out for approximately four or five years, with the length of the stretchout depending upon when the taxes were
assessed. The interest rate for each taxing authority will be the rate for direct obligations of the U.S. Treasury having a
maturity at the time of the last installment to the taxing authority.

Secured Claims of Institutional Lenders. Class 2 shall include all allowed secured and unsecured Claims, if any,
of the Institutional Lenders, except that Class 2 shall not include any secured or unsecured claims asserted by Sovran Bank,
N.A. as pledgee of the common stock of RMA, which claim or claims, if allowed, shall be included in Class 3, 4 or 5. Nor shall
Class 2 include Sovran’s claims as landlord of the office building previously occupied by MPI in Norfolk, Virginia for pre-petition
and post-petition rent and breach of lease, which, if allowed, shall be included, as may be allowed by the Court, in Class 1, 4
or 5. In full satisfaction, release, and discharge of their Class 2 Claims, the Institutional Lenders shall receive: (1) all of the
proceeds, when received, from the sale of the FMG, less the amounts, if any, necessary to satisfy prior liens and encumbrances
on the FMG; (2) if FDI is the Buyer, the Senior Notes, the Subordinated Notes, and the Warrants; (3) if the Buyer is a third
party, including FDI, which makes an offer better than that contained in the FDI Contract, property of a value equal to the
Claims of the Institutional Lenders in Class 2 or such lesser amount as the Institutional Lenders may agree in their sole
discretion to accept; or (4) if the Institutional Lenders become the Buyer, the Acquired Assets, which means, generally speaking,
all of the assets of the Debtors, free and clear of all liens and claims except those provided for in the Plan. The Senior Notes
will be secured first liens and security interest in all of the Debtors’ assets and properties, but subordinate to the first lien
granted to Superfos on the Co-Gen Facility and the pre-petition liens of the Institutional Lenders. As collateral security, the
Institutional Lenders will receive a pledge of the New Common Stock acquired by the Buyer. The collateral for the Institutional
Lenders includes the $13 million in working capital that the Debtors are required to have upon Closing.

A term sheet summarizing the terms of the Senior Notes, the Subordinated Notes, and the Warrants is annexed
as Exhibit F to the Disclosure Statement. Copies of any relevant documents, including the FDI Contract, are available for
examination at the offices of counsel for the Debtors. Copies may be obtained in return for the cost of copying and shipping.
The term sheet contains provisions which have the effect of forcing FDI to pay off the indebtedness owing to the Institutional
Lenders from any excess cash flow, thus initially leaving little opportunity for the Buyer to profit through dividends or other .
means by which equity owners can enjoy the cash flow of a business. From the viewpoint of General Creditors, the practical
necessity of paying off the Institutional Lenders means that any initial profits from the business will go chiefly for the benefit
of the banks and not toward a return on FDI's investment.

The Plan provides that the Bankruptcy Court will establish a time, either at the hearing on Confirmation of
the Plan or a few days in advance, when any party interested in acquiring the Debtors’ business could submit its offer. Because
of the very nature of the process, the Debtors cannot anticipate whether anyone other than FDI will make an offer and if
another offer is made, what it will be. As stated above, the Institutional Lenders alone will make the decision as to whether
they, FDI, or a third party will be the successful acquiror. Because all of the consideration other than the payments to other
creditors will be for the benefit of the Institutional Lenders, and because the Institutional Lenders will not be paid in full in
cash, the Institutional Lenders are entitled to determine who the Buyer will be. Of course, the recommendation of the Debtors
and the Institutional Lenders will be reported to and subject to ultimate approval by to the Bankruptey Court, at which time
an unsuccessful bidder would presumably attempt to object if it were dissatisfied with the decision of the Institutional Lenders.

If a prospective Buyer were to make an offer which included consideration to creditors other than the
Institutional Lenders greater than provided in the Plan, the Institutional Lenders would presumably object and would not permit
the Debtors’ stock or assets to be sold to such a purchaser. Thus, the bidding process is not intended to improve the recovery
by General Creditors as provided in the Plan, Ounly the Institutional Lenders would directly benefit by a successful auction.
Indirectly, other creditors would benefit because an improved offer to the Institutional Lenders would make consummation of
the Plan more likely by virtue of the desire of the Institutional Lenders to realize the benefits of the improved offer.

Other Secured Claims. Class 3 shall include all allowed secured Claims not included in Classes 2, 6, 7 and 9.
Except to the extent that the holder of a Class 3 Claim shall have agreed to a different treatment of such Claim each Class 3
Claim shall be treated as follows: (1) the Debtors may cure any defaults to the extent required by she Bankruptcy Code and
reinstate the remaining debt at Closing; or (2) the Debtors may, at Closing, abandon the property securing such Class 3 Claim
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deficiency, if any, constituting an unsecured Claim in Class 4 or 5; or (3) the Debtors may at Closing pay the holder of such
Class 3 Claim in cash the value of the property of the estate which constitutes the collateral for such Class 3 Claim, with the
deficiency, if any, constituting an unsecured Claim in Class 4 of 5; or (4) the Debtors may grant at Closing the holder of such
Class 3 Claim a security interest in property of the Debtors, which security interest shall have a value equal to the value of the
property of the estate which constitutes the collateral for such Class 3 Claim, with the deficiency, if any, constituting an
unsecured Claim under Class 4 or 5.

Small Unsecured Claims. Class 4 shall include all unsecured Claims against the Debtors that are (i) not included
in Class 1 and (ii) allowed in an amount not in excess of $100 as to the aggregate Claims of any one creditor. In ful
satisfaction, release, and discharge of all Class 4 Claims against the Debtors, each holder of an allowed Class 4 Claim shall be
paid in full upon the Closing. Any creditor whose Claim exceeds $100 may elect, prior to the ciose of voting on the Plan or such
later date as the Debtors may designate in their sole discretion, to reduce his Claim to $100 and thereupon be included in Class
4. Creditors who wish to reduce their Claims to $100 shall do so by indicating such election on a form to be used for the purpose

of acceptance of the Plan.

. Unsecured creditors with claims of less than approximately $1,993 would receive larger payments onr account
of their claims were they to elect treatment under Class 4, assuming that the claims of General Creditors aggregate
approximately $70 million and that the net proceeds of the Liquidating Trust are $1 miilion.

Unsecured Claims Not Entitled to Priority. Class 5 shall include allowed Claims of General Creditors and shall
consist of all allowed unsecured Claims not included in Class 1, 4, 7 or 9. In full satisfaction, release, and discharge of all Class
5 Claims against the Debtors, each General Creditor shall receive pro rata distributions from (a) $2.5 million at Closing and
(b) the net proceeds*® from the liquidation of the assets conveyed at Closing to the Liquidating Trust, as set forth below, as
those proceeds from time to time become available.

The terms of the Liquidating Trust shall be agreed upon and determined by the Debtors and the Committee
and approved by the Bankruptcy Court, provided however, that the selection, compensation, responsibilities and liabilities of
the liquidating trustee shall be determined by a majority vote of the Committee. The Debtors will, upon Closing, sell, assign,
convey and transfer to the Liquidating Trust, free and clear of any and all liens, claims and encumbrances, all of the right, title
and interest of the estates of the Debtors in and to the Sterling Preferred Stock, cash in an amount equal to the net proceeds
from the Chesapeake Fixed Assets, 50% of the net proceeds from the collection of the aged accounts receivable of the Farm
Marketing Group, any claims of the Debtors against the Norsk-Seminole Parties, and any and all claims of the Debtors under
11 U.5.C.§5 547 and 548, with the exception of any claims against the Institutional Lenders, Berliner Handels-Und Frankfurter
Bank, Sovran Bank, N A., B.S.F.E. Banque de la Societe Financiere Europeenne, Gulf Atlantic Corporation, Wingate Creek
Acquisition Corp., Nu-Gulf Industries, Inc., Erol Beker, Thomas P. O’Brien, Tectrade International Ltd., and Commodities
Trading International Corp. The Plan also provides that the banks identified in the foregoing sentence will receive complete
releases from apy claims which the Debtors may hold against them. See page 12 for a discussion of the certain claims whict.
would be released.

It is difficult if not impossible to value the assets to be conveyed to the Liquidating Trust. For example, the
Sterling Preferred Stock, which was part of the consideration by the purchaser for the sale of the Farm Marketing Group, has
a face value of $2.25 million. It is not possible to determine the market value, if any, of the securities. As to the Chesapeake
Fixed Assets, the Debtors are negotiating a contract with a third party which may provide an estimated $350,000 from the sale
of Chesapeake’s Fixed Assets. The other assets of the Liquidating Trust, such as 50% of the net proceeds from the collection
of the aged accounts receivable of the Farm Markets Group and the claims of the Debtors against the Norsk-Seminar Parties,
are believed to have value, but the amount cannot be estimated because, among other reasons, there is no ready market by
which to determine value with certainty and the net recovery from or outcome of litigation can never be predicted.

Solely as an example of how the Plan works, assume that the net proceeds of the Liquidating Trust are $ 1
million. Assuming also that General Claims aggregate $70 million after objections to Claims are resolved and that unsecured
creditors with Claims of less than $1,993 elect to be treated in Class 4, each General Creditor would receive a distriburion equal
to approximately 5% of its allowed unsecured Claim.

Superfos. Class 6(A) includes all allowed Claims of Superfos, if any, which are secured by the Tampa Terminal
or which arise as a result of the drawing made by CIT under the Superfos LOC. Thus, Class 6 shall not include, among other
things, any Claims of Superfos arising in connection with the matters addressed in the Superfos arbitration pending on the
Filing Date, which Claims shall be Claims under Class 5.

w All of the expenses of the Liquidating Trust will be paid from the assets of the trust.
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In full satisfaction, release, and discharge of all Class 6(A) Claims against the Debtors and liens asserted against
their properties, MPI shall, at or prior to Closing, have assumed the Co-Gen Lease and cured all payment defaults thereunder,
and Superfos shall retain all of its rights to receive payment from CIT pursuant to the existing agreements among Superfos,
CIT, and MPL Should the foregoing be found not to satisfy the requirements of 11 U.S.C. § 1129 or should the Debtors elect
in their sole discretion, MPI may at Closing purchase the Co-Gen Facility from CIT (on the terms set forth below), and Superfos
shall receive at Closing a note in the principal amount equal to Superfos’ allowed Class 6(A) Claim having a term of 6 years
providing for interest at the rate of 1.5% above the prime rate, with principal amortized in equal annual payments on the
anniversary of the Closing and with interest paid semiannually in arrears, secured by a first priority lien and security interest
on the Co-Gen Facility. The Co-Gen Facility would thus be encumbered by secured debt of approximately $14.8 million, not
counting the subordinated liens of the Institutional Lenders. Because the Co-Gen Facility would have been purchased for more
than $23 million, the sale price indicates that the asset would have a value at Confirmation substantially greater than the debt
owing to CIT. Consequently, the Debtors believe that the treatment of Superfos satisfies the requirements of the Bankruptcy
Code so that Superfos’ lien may be moved from the Tampa Facility or its proceeds to the Co-Gen Facility.

CIT. Class 6(B) shall include all of the Claims of CIT under or in connection with the Co-Gen Lease. MPI shall
cure all payment defaults under the Co-Gen Lease if MPI elects not to purchase the Co-Gen Facility, and CIT shall retain all
of its rights under the Co-Gen Lease. .

In the event MPI purchases the Co-Gen Facility, CIT shall sell, assign and transfer the Co-Gen Facility and the
Co-Gen Lease to MPI free and clear, except to the extent that CIT and MPI agree otherwise, of any and all liens, claims and
encumbrances, and, in consideration for such transfer, CIT shall (i) retain the proceeds from the Superfos LOC, (ii) receive the
T Bills or their proceeds, and (iii) receive additional cash in an amount to be agreed upon by the Debtors, CIT, and the
Institutional Lenders. It is estimated that the additional cash payment will be approximately $1.6 million before credit is given
for the payments made in accordance with the arrangement approved by the Bankruptcy Court at the hearing on August 21,
1992

Reclamation Claims. Class 7 shall inciude all Reclamation Claims, except those Reclamation Claims asserted
by those creditors that have elected pursuant to the Reclamation Order not to participate in the Reclamation Lien (the "Non-
Participating Reclamation Creditors”). In full satisfaction, release, and discharge of all Class 7 Claims, each holder of an allowed
Reclamation Claim shall receive payments in cash equal to the allowed amount of its allowed Class 7 Claim in four equal yearly
installments paid at Closing and on the first three anniversaries of the Closing Date. Until the payment of the final installment, -
the holders of allowed Reclamation Claims shall retain the Reclamation Lien, which lien shall be subject and subordinate to the
prior payment in full of the Subordinated Notes and all liens and security interests prior in lien to the Subordinated Notes.

Any Non-Participating Reclamation Creditor, unless it elects in writing to receive the treatment set forth in
the foregoing paragraph, shall not be paid as set forth in the foregoing paragraph, but shall be classified under Class 1, 3, 4,
ar 5 as may be determined by the Bankruptcy Court to be the appropriate classification.

Holders of Reclamation Claims in Class 7 shall not be paid interest on their Reclamation Claims.

Common Shareholders of MPI. Class 8 shall include the interests of all holders of Common Stock of MPI.
At Closing, all of the Common Stock shall be deemed canceled, and the holders of Common Stock shall receive
or retain no money or property on account of their interests in the Debtors.

Therefore, the holders of Common Stock should view the Plan as extinguishing their stock holdings.

Interests in Subsidiaries. Class 9 shall include all interest of all entities holding equity securities of PFI and
MAF or asserting interests (including security interests) in equity securities of PF], MAF, and PPP. Holders of interests in Class
9 shall neither receive nor retain any property under the Plan. Any entity asserting a security interest in the equity securities
of MAF may, notwithstanding the provisions of subparagraph A of this Article, assert Claims under Class 4 or 5 on account of
the debt allegedly secured by such security interest in such equity securities.

At Closing, any and all assets and property of PFI and MAF which have not been sold or conveved as part of
the sale of the FMG shall be and be deemed sold, conveyed, assigned and transferred to MPI in consideration for the agreement
by MPI to provide the consideration under the Plan for the benefit of the creditors of PFI and MAF.

C. Possible Registration Exemption. Under an exemption provided in 11 U.S.C. § 1145(a)(1), the Debtors
contend that any New Common Stock to be issued under the Plan to the Buyer and the Sterling Preferred Stock to be
transferred to the Liquidating Trust may not have to be registered under federal or state security laws. In general, securities
issued under a plan of reorganization confirmed by the Bankruptcy Court may be resold by the holder without registration under
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federal or state securities laws unless the holder is an "underwriter” with respect to the securities. The term "underwriter” is
defined by §1145(b) as one who (a) purchases a claim or interest with a view to distribution of the reorganization securities to
be issued in exchange therefor, (b) offers to sell reorganization securities for the holders thereof, (c) offers to buy reorganization
securities with a view to distribution thereof under an agreement made in connection with the reorganization plan, or (d) is
an "issuer” under Section 2(11) of the Securities Act of 1933. Anyone who may be considered an underwriter should consult

his or her own counsel.

D. Miscellaneous Provisions. The Plan provides that, unless otherwise assumed, all executory contracts
of MPI will be deemed assumed on the Closing Date. In the event that the Bankruptcy Court enters an order of confirmation
but Closing does not occur, executory contracts will not have been deemed assumed to protect the interests of all concerned.
The Plan also contains provisions concerning the resolution of contested Claims or interests and the retention of jurisdiction
bv the Bankruptcy Court. No interest will be paid or accrued with respect to any secured or unsecured Claims other than as
specifically set forth in the Plan. Similarly, no interest will be paid or accrued with respect to any interests of Common
Sharehoiders.

To the extent that employees of the Debtors may have claims, their claims would be classified, as may be
appropriate, in either Class 1, 4, or 5. At this time, the Debtors have no plans to reject or modify any collective bargaining

agreements.

THE FOREGOING SUMMARY OF THE PLAN ONLY HIGHLIGHTS SOME OF THE SUBSTANTIVE PROVISIONS OF THE
PLAN AND IS NOT NOR IS IT INTENDED TO BE A COMPLETE DESCRIPTION OF OR SUBSTITUTE FOR AFULL AND
COMPLETE READING OF THE PLAN. ALL CREDITORS AND EQUITY HOLDERS ARE URGED TO READ THE PLAN
ATTACHED HERETO CAREFULLY IN ITS ENTIRETY.

VII. THE BUSINESS AFTER CONFIRMATION:
THE REORGANIZED MPI

Upon the Closing Date, the remaining operations of the reorganized MPI ("Reorganized MPI") shall be limited
primarily to the operations at the Mulberry facility and its ownership of PPP. The Reorganized MPI’s assets shall generally
consist of the assets located at the Mulberry facility, assets of the FMG that are not acquired by the third party purchaser or
conveyed to the Liquidating Trust, MPI's equity interests in PPP, and other miscellaneous assets. If the Debtors are sold to
a third party buver other than the Institutional Lenders, the liabilities of the reorganized company shall consist of the Debtors’
restructured secured bank debt, the debt, if any, of the Buyer against the Debtors, the secured notes, if any, issued to CIT and/or
Superfos under the Plan, claims of certain taxing authorities that will be paid over a period of four to five years, and any other
secured debt which is reinstated by the Plan.

VII. CREDITORS AND EQUITY HOLDERS ENTITLED TO VOTE

Pursuant to the Bankruptcy Code, only creditors and equity holders whose interests are impaired are entitled
to vote to accept or reject the Plan. Accordingly, the following classes of Creditors and equity holders are entitled to vote on
the Plan:

Class 2: Institutional Lenders’ Secured Claims
Class 5: Unsecured Claims not Entitled to Priority
Class 6(B): cIT®

Class 8: Common Shareholders of MPI

Class 9: Interests in Subsidiaries

A creditor is entitled to vote provided that (i) its Claim has been scheduled by MPI and such Claim is not
scheduled as disputed, contingent or unliquidated; (ii) a creditor has filed a proof of claim and no objection to the allowance of
such Claim is pending on or before the last day for voting on the Plan; or (iii) the Bankruptcy Court temporarily allows the
disputed claim for voting purposes after notice and a hearing under Rule 3018(a) of the Federal Rules of Bankruptcy Procedure.

& _ Classes 6(A) and 6(B) are separate classes, and, if entitled to vote, would vote separately. Under the Plan,
however, Class 6(A) is not impaired. Thus, Superfos does not vote. CIT, on the other hand, may be impaired
and entitled to vote depending on which alternative treatment MPI elects for CIT.
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A Common Shareholder is entitled to vote if, as of the date this Disclosure Statement was approved, (a) he or
she is a holder of record of the Common Stock, or (b) he or she has filed a proof of interest and is a beneficial owner of such
securities on such date. No Common Shareholder however, may vote to accept or reject the Plan if his or her equity interest
has been disallowed for voting purposes by the Bankruptcy Court.

X PROCEDURES FOR ACCEPTANCE AND
CONFIRMATION OF THE PLAN

A Voting Procedures. A ballot to be used for voting your acceptance or rejection of the Plan has been mailed
to you together with this disclosure statement. Any creditor or equity security holder who is entitled to vote as set forth in
Section III herein should execute the ballot and transmit it to Fuanght & Jaworski, counsel for the Debtors, 666 Fifth Avenue,

New York, New York 10103, Attn: William J. Rochelle, ITI, in the envelope enclosed with your ballot.

FORYOUR VOTE TO BE COUNTED FOR OR AGAINST THE PLAN, YOUR BALLOT MUST BE RECEIVED BY COUNSEL
FOR MPI NO LATER THAN OCTOBER 30, 1992.

YOUR VOTE IS IMPORTANT!

B. Hearing on Confirmation. The Bankruptcy Court has scheduled a hearing to consider confirmation of
the Plan for November 10, 1992 at 9:00 a.m. before the Honorable Alexander L. Paskay, Chief United States Bankruptcy Judge.
in Courtroom 210, United States Bankruptcy Court, 4921 Memorial Highway, Tampa, Florida 33634. The hearing may be
adjourned from time to time by the Bankruptcy Court without notice to parties in interest other than an announcement of the
adjourned date or dates at the hearing or adjourned hearing or a notation on the Court’s docket. At the confirmation hearing
or an adjournment thereof, MPI will offer evidence to satisfy the requirements of 11 U.S.C § 1129, which include, among other
things, satisfying the conditions and prerequisites to confirmation set forth in Section IX below.

C. Objections to Confirmation. Objections to confirmation of the Plan, if any, must be in writing and must
be filed with the BankTuptcy Court and personally served on the attorneys for the Debtors, at the address below, on or before
October 30, 1992:

Fulbright & Jaworski
Attorneys for the Debtors
666 Fifth Avenue

New York, New York 10103
Attn: William J. Rochelle, IIT

Objections to confirmation are governed by and must be in the form prescribed in Rule 4004 of the Federal Rules of Bankruptcy
Procedure.

X CONDITIONS AND PREREQUISITES TO CONFIRMATION

Each impaired class of creditors and equity holders votes separately and each class must accept the Plan.
Acceptance shall be determined as follows:

Creditors shall have accepted the Plan if not less than two-thirds (2/3) in amount and more than one-half (1/2)
in number of all voting Claims in each class have voted to accept the Plan.

Common Shareholders shall have accepted the Plan if holders of not less than two-thirds (2/3) in amount of
Common Stock voting on the Plan has voted to accept the Plan.

In the event creditors or Common Shareholders do not accept the Plan, the Debtors must demonstrate to the
Bankruptcy Court with respect to each such dissenting class that either (a) each creditor or Common Shareholder receives or
retains under the Plan property of a value equal to the amount of its allowed Claim or interest; or (b) the holders of Claims or
interests will receive more under-the Plan than through a liquidation and no creditors or equity holders that are junior to the
Claims or interests of the dissenting class will receive or retain any property under the Plan.
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The Plan must satisfy the other requirements in 11 U.S.C. § 1129, including the requirement of feasibility under
Section 1129(a)(11). Generally, feasibility means that there must be a reasonable likelihood that the Plan can be carried out
according to its terms and that confirmation will not be followed by liquidation or the need for further financial reorganization.
The Debtors believe that the Plan will satisfy the requirements under Section 1129. No assurance can be given, however, that
the Bankruptey Court will accept the Debtors’ conclusion.

X1 IMPEDIMENTS TO CONFIRMATION

There are major hurdles to ovércome before the Debtors can confirm the Plan. The principal obstacles at this
time appear to include the uncertainty with respect to the Debtors’ ability to confirm the Plan over the expected objection of

Superfos.

The Plan can be confirmed over a negative vote by Superfos only if the Debtors are able to prove, among other
things, that Superfos is not impaired, meaning that the property that Superfos will receive or retain (1) have value that is not
less than what Superfos would receive or retain if MPI were to be liquidated under chapter 7 of the Bankruptcy Code, and (2)
constitute the “indubitable equivalent” of Superfos's secured claims pursuant to Bankruptcy Code § 1129(b)(2)(A)(iil). The
Debtors believe that the treatment of Superfos meets the requirements of the Bankruptcy Code.

XI. SELECTED FINANCIAL INFORMATION

A Historical Financial Information. The Debtors’ Consolidated Financial Statements for the years ended
December 31, 1988 and 1989 are annexed hereto and made part hereof as Exhibit B. MPI and Subsidiaries Consolidated Results
of Operations for the years ending December 31, 1990 and December 31, 1991 are annexed hereto and made part hereof as
Exhibit C. MPI and Subsidiaries Consolidated Results of Operations for the period ended April 30, 1992, are annexed hereto
and made a part hereof as Exhibit D. A graph entitled "U.S. Export DAP Spot Price History compared to Phosphate Production
January 1, 1982 through September 1, 1991" is annexed hereto as Exhibit E.

B. Feasibility, Reorganized MPI and Other Information.

1. General. As a condition to confirmation, the Bankruptcy Code requires that confirmation is not likely
to be followed by the liquidation of the reorganized debtor or the need for further financial reorganization. To determine
whether the Plan meets this feasibility standard, the Reorganized MPI has analyzed its ability to meet its obligations under the
Plan while retaining a sufficient amount of cash to carry on its operations. As part of this analysis, the Debtors prepared certain
financial statements and related information regarding the Debtors’ current and forecasted future financial performance.

The financial information has been prepared on the basis of generally accepted accounting principles used or
expected to be used by the Reorganized MPI during the relevant periods. This pro forma and forward-looking financial
information has been prepared by management solely for purposes of evaluating the Plan’s feasibility based upon its present

assets and businesses.

It is the Reorganized MPI’s policy not to make public any financial projections or similar forward-iooking
information. Accordingly, it does not intend to use any such information for any purpose other than discussion on Plan
feasibility in this Disclosure Statement. '

The Reorganized MPI's financial statements and related information included in this Disclosure Statement
include (i) an unaudited post-confirmation beginning balance sheet, and (ii) pro forma unaudited forecasts of income statements
for the years 1992 through 1998 which reflect forecasted net income depending upon variable average annual DAP sales price
per ton. These unaudited forecasts of income statements assume that the Plan is consumrmated and take into consideration
as the sole variable the impact that fluctuating DAP sales prices have on Reorganized MPI’s net income. These pro forma
forecasts of income statements have been included in the Disclosure Statement for the sole purpose of assisting the reader to
independently evaluate the reorganized MPI's future financial performance given the uncertainty of a fluctuating DAP sales
market. In addition, also set forth below is certain information regarding the historical market prices of DAP.

2. Historical Review of the DAP Market. The Reorganized MPI’s future is significantly impacted by
fluctuating DAP market prices. The prices obtainable by the Debtors for DAP have historically been extremely volatile and are

affected by the strength or weakness of the worldwide fertilizer market and by such factors as raw material costs, the relative
vaiue of the U.S. dollar, governmental subsidies, and foreign exchange and import barriers.
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To illustrate the difficulty in evaluating the Reorganized MPI's prospects, the following table summarizes the
annual high and low DAP spot market sales prices, FOB vessel. The source of this information is the Biue Book published by
International Chemical Company dated September 1, 1991, as updated through July 20, 1992 to reflect subsequent prices.
Prices quoted have been converted from metric tons to short tons using a conversion rate of 1.1023 metric tons equals 1.0 short
tons. See also Exhibit E hereto entitled "U.S. Export DAP Spot Price History Compared to Phosphate Production.”

Years High (§) Low ($)
1992 147.00 - 124.28
1991 166.93 138.00
1990 170.55 _ 129.73
1989 178.72 131.54
1988 190.51 158.76
1987 179.62 129.73
1986 162.39 114.30
1985 157.85 145.15
1984 191.42 159.66

In addition to price volatility of DAP and international industry conditions, the Reorganized MPI’s financial
results are subject to the effects of its ability to obtain raw materials, including phosphate rock, its ability to service its debt
and other working capital needs, and generally its ability to operate its businesses despite relatively unfavorable market
conditions.

3. Pro Forma Beginning Balance Sheet. Set forth below is a pro forma beginning balance sheet of the
Reorganized MPI and PPP showing the effect of consummation of the Plan, which inciudes the purchase of the Acquired Assets
by FDI, the restructuring of the Debtors’ debt, the purchase of the Co-Gen Facility and the distribution of certain of the Debtors’
assets to creditors in satisfaction of claims. Since the conditions to FDI's obligations under the FDI Contract include a
requirement that FDI acquire the stock of PPP, that PPP have confirmed its plan of reorganization described above and that
the reorganized Debtors and PPP collectively have working capital of approximately $13.5 million and the acquisition closes
and payments have been made on confirmation to all creditors, PPP’s pro-forma beginning balance sheet has been included.
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REORGANIZED MP! AND PPP

Poet-Confirmation Beginning Balance Sheet
Reflecting Purchase of the Acquired Assets by FDI
November 1, 1992

»

L 14

(000)
MPI PPP TOTAL
ASSETS
Current Assets:
Cash(a) $10,664 $8,833 $19,497
Trade Accounts Receivable(b) 330 25 355
FMG Receivables 360 360
Terminal Holdback 500 500
Other Receivables 950 25 975
Inventories(c) 4,199 1,650 5,849
Prepaids 185 100 285
Ammtrans Profit Split 500 500
Deposits 510 510
Total Current Assets $18,198 $10,633 $28,831
Fixed Assets(d) 6,245 12,641 18,886
Co-Gen Facility(e) 26,200 26,200
Miscellaneous Noncurrent Assets 300 300
Total Noncurrent Assets $32,745 312641 $45,386
Total Assets $50,943 $23,274 $74,217
—_ES=ES=E== E===E=== = E=EEsE=E=s=E=
LIABILITIES AND EQUITY
Current Liabilities:
Trade Payables & Accrued
Liabilities(f) 1,877 250 2,127
Bank Term Debt - Current (g) 1,875 1,125 3,000
Superfos Note - Current (h) 2,333 2,333
Reclamations Claims - Current 300 300
Tax Claims - Current 172 125 297
Total Current Liabilities 6,557 1,500 8,057
Bank Term Debt 16,875 10,125 27,000
Subordinated Term Debt (i)
® Banks 8,125 4,875 13,000
® Investor 4,062 3,938 8,000
Superfos Note - Long Term 11,667 11,667
Reclamations Claims - Long Term 600 0 600
Tax Claims - Long Term 518 375 893
Common Stock and Paid In ’
Capital(j) 2,539 2,461 5,000
TOTAL LIABILITIES & EQUITY $50,943 $23,274 $74,217
=_==Es====s= S=Z=m==s=m=s= ==s=s==
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Footnotes to Reorganized MP1's Post-Confirmation Beginning Balance Sheet Reflecting the Purchase of the Acquired Assets by FDI and
the Restructuring of Debt Pursuant to the Terms of the Disclosure Statement

The Post-Confirmation Beginning Balance Sheet has been prepared by management solely for purposes of evaluating the Plan’s

feasibility based upon the Debtors’ present assets and buginesses and taking into consideration the purchase of the acquired assets by FDI,
the purchase of the Co-Gen Facility by the Debtors and the restructuring of debt and distribution of certain assets of the Debtors’ to its
creditors in satisfaction of claims and pursuant to the terms of the Disclosure Statement. The Post-Confirmation Beginning Balance Sheet
reflects the elements of the Debtors’ plan of reorganization as provided in this disclosure statement and assumes confirmation of the Debtors’

plan.

(a) Inciudes $2.5 million and $1.5 million dedicated for immediate turnaround of the MP! and PPP facilities respectively. Also includes
$3.0 million dedicated for increasing the DAP manufacturing capacity of the PPP facility which the Buyer has indicated is necessary
to insure the future financial viability of PPP.

(b) The Trade Accounts Receivables include only the net amount of those trade receivables forecasted by the Debtors to be collected
and for which no prior escrow account has been established.

() Analysis of Inventory:

MPI PPP TOTAL

DAP $117,000 —_ $117,000
Raw Materials and

Prepaid Inventory 893,000 $100,000 993,000

Sparé Parts 1,639,000 1,550,000 3,189.000

Sub-Total $2,649,000 . $1,650,000 4,299,000

Chesapeake - 1,550,000 - 1,550,000

Total $4,199,000 $1,650,000 $5,849.000

c)

(e)

(g)

(h)

For purposes of presentation of the Post-Confirmation Beginning Balance Sheet, it is assumed that the Chesapeake Facility will
be sold and that its inventory will be included in the sale as part of that transaction.

For purposes of the Post-Confirmation Beginning Balance Sheet, an appraisal as to the value of the Fixed Assets was not obtained
by the Debtors nor PPP The value for Fixed Assets reflected in the Debtors and PPP’s Post-Confirmation Beginning Balance Sheet
1s premised upon management's opinion as to the current fair market value of those assets given the current status of the depressed
DAP market, the operating conditions of the facilities which have substantially deteriorated as a result of deferred maintenance,
the purchase offer made by FDI and discussions with other potential purchasers.

The Beginning Balance Sheet has been prepared on the assumption that the Co-Gen Facility has or will be purchased by the Debtors
from C.I.T. at Confirmation and reflects the following purchase price: (1) release of the Co-Gen Escrow Fund ($10.7 million); (2)
cash payment to C.I.T. (31.5 million); and (3) a secured note to be issued to Superfos ($14.0 miilion).

Excludes interest payable and accrued interest payable that is owed to the Institutional Lenders and which will not be paid
pursuant to plan.

The Secured Bank Debt is $30 million. As of the date of this Disclosure Statement, the Institutional Lenders have not finalized
the allocation of this $30 million note amount between MPI and PPP. Since the debt is secured by all of the assets of both MP!I
and PPP, the post-confirmation beginning balances reflect the approximate ratio of MP! and PPP’s current secured bank debt to
total secured bank debt, respectively. The Secured Bank Debt is assumed to be amortized over 10 years with principal and interest
payments due quarterly and a bullet payment due at the end of year 7. Interest expense is prime rate plus 1.5 percent during the
first 18 months and then increased to prime rate plus 2 percent thereafter.

In connection with the secured note to be issued to Superfos, for purposes of the Post Confirmation Beginning Balance Sheet it is
assumed that the note will be in the principal amount of $14 million, with principal to be amortized over a term of six years with
equal annual payments on the anniversary of the Closing. It is also assumed that this note will have an interest rate of prime plus
1.5 percent with interest paid semi-annually in arrears.

0041761.17

-37-



] The Subordinated Bank Debt and the Investor Subordinated Debt aggregate $21.0 million. As of the date of this Disclosure
Statement, neither the Institutional Lenders nor the Investor have finalized the allocation of this debt between MPI and PPP. In
connection with Subordinated Bank Debt, the Post-Confirmation Beginning Balance Sheet has been allocated on a basis which
reflects the approximate ratio of MPI's and PPP’s current debt structure. In connection with Investor Subordinated Debt, the
allocation of the $8 million investor note amount takes into consideration the planned capital expenditures to be made by the
Investor (which may not occur). In connection with both the Subordinated Bank Debt and the Investor Subordinated Debt, 1t is
assurned that the principal is to be paid in three equal payments, beginning in years 8, 9, and 10. Interest on the notes will be paid
semi-annually at an interest rate of prime pius 2.5 percent.

) Warrants to purchase 20% of the stock of the Reorganized MPI are to be issued to the Institutional Lenders. Such warrants have
not been valued for purposes of the Post-Confirmation Beginning Balance Sheet.

4. Pro Forma Financial Forecasts — An Evaluation of the Impact of Fluctuating DAP Sales P;—ice on Reorganized

MPI's Net Income. In the following pro forma forecasted income statements, DAP sales price is the only vanable which fluctuates. The
purpose of the pro forma income statements is to demonstrate to the reader the impact that improved DAP sales prices will have upon
Reorganized MPI's net income and its ability to service debt.Z The pro forma income statements have been prepared and incorporated
in this Disclosure Statement for the sole purpose of demonstrating the impact that changes in DAP sales price have on the Reorganized
MPT’s ability to generate net income and service its debt. These pro forma income statements are premised upon the assumption that FDI
will purchase the Acquired Assets of the Reorganized MP] pursuant to the terms of the FDI Contract and that the Reorganized MPI's debt
structure is consistent with the debt as described in this Disclosure Statement. Finally, these pro forma income statements do not include
any financial information regarding the operation and debt structure of the Reorganized MPI's wholly owned subsidiary, PPP, nor do they
take into consideration the operations of the Debtors’ facilities in Chesapeake, Virginia, which the Debtors are currently marketing for sale.

w Since fiscal year 1987, DAP production costs have remained relatively constant. See Exhibit E hereto.
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- Post-Confirmation
Pro Forma Forecasted Income Statements
1992 - 1998
($000’s)
1992 1993 1994 1995 1996 1997 1998 TOTAL
~" Net Sales $120/s.ton"* 14,400 86,400 86,400 86,400 86,400 86,400 86,400 532,800
Cost of Sales 15,686 92.633 92,828 93,507 94,396 95,332 96,316 580,698
Gross Margin (1,286) (6,233) (6,428) (7,107 (7,996) (8,932) (9,916) (47,898) -
Gross Margin % -8.93% 121% -71.44% -8.23% -9.25% -10.34% -11.48% -8.99%
S, G & A Expenses 1,460 3.090 3,152 3,190 3327 3471 3,600 21,290
w« Operating Income (2,746) (9,323) (9,580) (10,297) (11,323) (12,403) (13,515) (69,188)
Interest Income 0 0 0 0 0 0 0 0
Interest Expense (582) (3,352) (3,073) (2,786) (2,461) (2,136) (1,811) (16,201)
Sundry - Net -0 -0 0 0 -0 -9 -0 0
Net Other (582) (3,352) (3,073) (2,786) (2461) (2,136) (1.811) (16,201)
Earn. Before Taxes (3,328) (12,675) (12,654) (13,083) (13,784) (14,539) (15,326) (85,389)
*" Income Tax Exp. (Ben.) . 0 0 0 0 0 0 0 _0
Net Income (Loss) (3,328) (12,6750  (12,654)  (13,083)  (13,784)  (14,539) (15,326)  (85,389)
Noncash Items 807 4,725 4,328 4,041 3.866 3,692 3.517 24 976
Pre.Tax Cash Income (215212 57 9502 $8|3262 ;9|0421 59l918g 510i8482 SIIIBIOz 56014132
(Loss)
’l
* At July 20, 1992, the price of DAP was $124.28 per short ton.
Amortization of Secured Debt
Pavment of Secured - 1,875 1,875 1,875 1,875 1,875 1,875 11,250
Bank Debt _
1‘!
Payment of - . - - - . . -
Subordinated Bank
Debt
Payment of - - - - - - - .
Investor Subordinated
Debt
* Payment of Superfos - 2,333 2,333 2,333 2,333 2,333 2,334 14,000
Note
Payment of Reclamation - 300 300 300 - - - 900
Claims
Payment of Tax Claims - 172 172 173 173 - - 690
0041761.17
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Net Sales
Cost of Sales

Gross Margin
Gross Margin %

S, G & A Expenses
Operating Income

Interest Income
Interest Expense
Sundry - Net

Net Other

Earn. Before Taxes
Income Tax Exp. (Ben.)
Net Income (Loss)

Noncash Items

Pre-Tax Cash Income
(Loas)

@ $125/s.ton*

(2,728)
807

1921

Reorganized MPI (Excinding PPP)
Post-Confirmation

Pro Forma Income Statementa
1992 - 1998
($000's)

1993 1994 1995
90,000 90, 90,000
92633 92 828 93,507
(2,633) (2,828) (3,507
-2.93% -3.14% -3.90%

3,090 3,152 3,190
(5,723) (5,980) (6,697)

0 0 0
(3,352) (3,073) (2,786)

0 -0 -0
(3,352) (3,073 (2,786)
(9,075) (9,054) (9,483)

2 ~0 -0
(9,075) (9,054) (9,483)

4,125 4328 4041
$4|350) 541726! $5l4421

* At July 20, 1992, the price of DAP was $124.28 per short ton.

Amortization of Secured Debt

Payment of Secured
Bank Debt

Payment of
Subordinated Bank
Debt

Payment of
Investor Subordinated
Debt

Payment of Superfos
Note

Payment of Reclamation
Claims

Payment of Tax Claims
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1,875

2,333
300

172

1,875

2,333
300

172

-40-

1,875

2,333

300

173

1996 1997 1998
90,000 90,000 90,000
95,396 96,332 96316
(4,396) (5,332) (6,316)
-4.88% -5.92% -7.02%

3,327 - 3471 3,600
(7,723) (8,803) (9,915)

0 0 0
(2,461) (2,138) (1,811)

0 0 0
(2,461) (2,136) a.81n
(10,184) (10,939) (11,726)

0 9 Q9
(10,184) (10,939) (11,726)

3.866 3692 3,517
(6,318 (7.248) 8,210
1,875 1,875 1,875
2,333 2,333 2,334
173 - .

TOTAL

555,000
580,698

(25,698)
-4.63%

21,290
(46,988)

0
(16,201)

(16,201)
(63,189)

90

-

(63,189)
24976

38.213)

11,250

14,000

690
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Net Sales
Cost of Sales

Gross Margin
Gross Margin %

S, G & A Expenses
Operating Income

Interest Income
Interest Expense
Sundrv - Net

Net Other

Earn. Before Taxes
Income Tax Exp. (Ben.)
Net Income (Loas)

Noncash [tems

Pre-Tax Cash Income
(Losa)

@ $135/s.ton*

1992

16,200
15,686

514
3.17%

1,460
(946)

0
(582)
"
(582)

(1,528)

0

(1,528)
807

(721

* At July 20, 1992, the price of DAP was $124.28 per short ton.

Amortization of Secured Debt

Payment of Secured
Bank Debt

Pavment of
Subordinated Bank
Debt

Payment of
Investor Subordinated
Debt

Payment of Superfos
Note

Payment of Reclamation
Claims

Payment of Tax Claims

0041761.17

Reorganized MPI (Excluding PPP)
Post-Confirmation
Pro Forma Income Statements
1992 - 1998
($000’s)

1993 1994 1995 1996 1997 1998 TOTAL
97,200 97,200 97,200 97,200 97,200 97,200 599,400
92,633 92,828 93.507 94,396 95,332 95316 580,698

4,567 4,372 3,693 2,804 1,868 884 18,702

4.70% 4.50% 3.80% 2.88% 1.92% 0.91% 3.12%

3,090 3,152 3,190 3,327 3471 3,600 21,290

1,477 1,220 503 (523) (1,603 (2,715) (2,588)

0 0 0 0 0 0 0
(3,352) (3,073) (2,786) (2,461) (2,136 (1,811)  (16,201)
0 0 0 0 0 0 0
(3352)  (3.073)  (2.786)  (2461) (2.136) (811  (16,201)
(1,875 (1,854) (2,283) (2,984) (3,739) (4,526)  (18,789)
0 0 0 0 0 0 0
(1,875) (1,854) (2.283) (2,984) (3,739) (4,526)  (18,789)
4725 4,328 4,041 3.866 3.692 3517 24.976
2,850 2474 1,758 882 (48) (,010) 6,185
1,875 1,875 1,875 1,875 1,875 1,875 11,250
2,333 2,333 2,333 2333 2,333 2,334 14,000
300 300 300 . . . 900
172 172 173 173 ; . 690
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Net Sales @ $145/s.ton*

Cost of Sales

Gross Margin
Gross Margin %

S, G & A Expenses
Operating Income
Interest Income
Interest Expense
Sundry - Net

.Net Other

Earn. Before Taxes
Income Tax Exp. (Ben.)
Net Income (Loss)

Noncash Items

Pre-Tax Cash Income
(Loss)

1992

17,400
15,686

1,714
9.85%

1,460
254

0
(582)
]

(582)
(328)

0

(328)
807

48

Reorganizved MP] (Excinding PPP)
Post-Confirmation

* At July 20, 1992, the price of DAP was $124.28 per short ton.

Amortization of Secured Debt

Payment of Secured
Bank Debt

Payment of
Subordinated Bank
Debt

Payment of
Investor Subordinated
Debt

Payment of Superfos
Note

Payment of Reclamation
Claims

Payment of Tax Claims

0041761.17

Pro Forma Income Statesnents
1992 - 1998
($000’s)

1993 1994 1995 1996 1997
104,400 104,400 104,400 104,400 104,400
92.633 92 828 93507 94 396 95.332
11,767 11,572 10,893 10,004 9,068
11.27% 11.08% 10.43% 9.58% 8.69%
3,090 3,152 3,190 3.327 3,471
8,677 8,420 7,703 6,677 5,397
0 0 0 0 0
(3,352) (3,073) (2,786) (2,461) (2,136)
— 0 —o e _ 0 —0
(3352)  (3.073)  (2786)  (246) (2136
5,325 5,346 4,917 4,216 3,461
1,830 1,839 1,667 1,386 1,084
3,495 3,508 3,250 2,830 2,376
4725 4328 4,041 3,866 3.692
8,220 7,835 7,292 6,696 6,065
1.875 1,875 1,875 1,875 1,875
2,333 2333 2.333 2,333 2,333
300 300 300 . .
172 172 173 173 .

-492.
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1,875

2,334

41,812

0
(16,201)
0

(16.201)
25,611

8576
17,035

24,976

4201

£

11,250

14,000

900

690
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Net Sales @ $155/s.ton*

Cost of Sales

Gross Margin %

s. G & A Expenses
Operating Income
[nterest Income
Interest Expense
Sundry - Net

Net Other

Earn. Before Taxes
Income Tax Exp. (Ben.)
Net [ncome (Loss)
Noncash Items

Pre-Tax Cash Income
(Loss)

Reorganized MPI (Excinding PPP)
P .
Pro Forma Income Statements
1992 - 1998
($000’s)
1993 1994 1985
111,600 111,600 111,600
92,633 92,828 93,507
18,967 18,772 18,093
17.00% 16.82% 1621%
3.090 3,152 3,190
15,877 15,620 14,903
0 0 0
(3,352) (3,073) (2,786)
-9 -0 -0
(3,352) (3.073) 2,786
12,525 12,546 12,117
4,710 4719 4,547
7,815 7,828 7,570
4,725 4,328 4041
2540 2055 LL6I2

* At July 20, 1992, the price of DAP was $124.28 per short ton.

Amortization of Secured Debt

Payment of Secured
Bank Debt

Payment of
Subordinated Bank
Debt

Payment of
Investor Subordinated
Debt

Payment of Superfos
Note

Payment of Reclamation
Claims

Payment of Tax Claims

0041761.17

1,875

2,333

300

172

1,875

2,333

300

172

1,875

2,333

300

173

1,875

2,333

173

1997

111,600
95,332

16,268
14.58%

3471
12,797

0
(2,136)
0

(2,136)
10,661
3,964

6,696
3,692

10,368

1,875

2,333

1,875

2,334

11,250

14,000

690



Net Sales
Cost of Sales

Groes Margin
Gross Margin %

S, G & A Expenses
bperating Income
Interest Income

Interest Expense
" Sundry - Net

Net Other

Earn. Before Taxes
Income Tax Exp. (Ben.)
Net Income (Loss)

Noncash Items

Pre-Tax Cash Income
(Loss)

@ $165/s.ton*

(582)
2,072

529

1,543
807

Reorganized MP] (Excluding PPP)
Post-Confirmation

* At July 20, 1992, the price of DAP was $124.28 per short ton.

Amortization of Secured Debt

Payment of Secured
Bank Debt

Payment of
Subordinated Bank
Debt :

Payment of
Investor Subordinated
Debt

Payment of Superfos
Note

Payment of Reclamation
Claims

Payment of Tax Claims

0041761.17

Pro Forma Income Statements
1992 - 1998
($000’s)
1993 1994 1995
118,800 118,800 118,800
92,633 92,828 93,507
26,167 25,972 25,293
22.03% 21.86% 21.29%
3.090 3,152 3,190
23,077 22,820 22,103
0 0 0
(3,352) (3,073) (2,786)
0 0
(3,352) (3,073) (2.786)
19,725 19,746 19,317
7.590 1,599 7.427
12,135 12,148 11,890
4,725 4,328 4,041
16!860 16|475 15,932
1,875 1,875 1,875
2,333 2,333 2,333
300 300 300
172 172 173

1996 1997 1998
118,800 118,800 118,800
94,396 95,332 96,316
24,404 23,468 484
20.54% 19.75% 18.93%
3.327 3471 3,600
21,077 19,997 18,885
0 0 0
(2,461) (2,136) (1,811
0 0 0
(2.461) (2,136) 1811
18,616 17,861 17,074
7,146 6,844 6,529
11,470 11,016 10,544
3,866 3,692 3,517
15,336 14 708 14,061
1,875 1,875 1,875
2,333 2,333 2,334
173 - -

11,250

14,000

690
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Net Sales
Cost of Sales

Groas Margin
Gross Margin %

S, G & A Expenses
Operating Income

Interest Income
Interest Expense
Sundry - Net

Net Other

Earn. Before Taxes
Income Tax Exp. (Ben.)
Net Income (Loss)

Noncash Items

Pre-Tax Cash Income
(Loss)

1992

$175/a.ton* 21,000
15,686

5314
25.30%

1,460

3,854
0

(582)
0

(582)
3,272
1,009

2,263
807

* At July 20, 1992, the price of DAP was $124.28 per short ton.

Amortiration of Secured Debt

Payment of Secured
Bank Debt

Payment of
Subordinated Bank
Debt

Payment of
[nvestor Subordinated
Debt

Payment of Superfos
Note

Payment of Reclamation
Claims

Payment of Tax Claims

0041761.17

Reorganized MPI (Excinding PPP)
Post-Confirmation
Pro Forma Incoms Statements
1992 - 1998
($000’s)
1993 1994 1995 1996 1997 1998
126,000 126,000 126,000 126,000 126,000 126,000
92,633 92,828 93,507 94,396 95,332 96,316
33,367 33,172 32,493 31,604 30.668 29,684
26.48% 26.33% 25.79% 25.08% 24.34% 23.56%
3,090 3,152 3,190 3,327 3471 3,600
30,277 30,020 . 29,303 28,277 27,197 26,085
0 0 0 0 0 0
(3,352) (3,073) (2,786) (2,461) (2,136) (1,811)
-0 -0 -0 -0 -0 N
3.352 3,073 (2,786) 2,461 2,136 1,811
26,925 26,946 26,517 25,816 25,061 24,274
10,470 10,479 10.307 10,026 9724 9.409
16,455 16,468 16,210 15,790 15,336 14,864
4,725 4,328 4041 3,866 3,692 3,517
21,180 20,795 20,252 19.656 19.028 18,381
1,875 1,875 1,875 1,875 1,875 1,875
2,333 2,333 2,333 2,333 2,333 2,334
300 300 300 - - .
172 172 173 173 - -
-45-
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(a)

Assumptions

The following assumptions were utilized:

(L

(2

(3

4
(5

(6)

(N

(8)

9

(10)

(11)

(12)

The 1992 forecast is premised upon part-year (2 month) performance.
The sales price per short ton includes freight costs to port.

Raw Material Costs (per ton) are constant for every year. Raw Material
Cost assumptions were premised upon July, 1992 actual raw material
costs.

(a) Sulfur ................. $ 73.70
(b) Rock .................. $ 26.18
(c) Ammonia . .............. $ 103.50
(d) S/Acid . ......... .. ... .. $ 26.72

The Chesapeake results of business operations are not included since the
Chesapeake facility is expected to be sold by the Debtors in 1992.

Salary increased six percent (6%) annually.

Maintenance labor, operating and overhead labor, and benefits were
increased five percent (5%) annually.

Power purchases and electric power sales are based on the purchasing of
all power needs from TEC and the sales of all electricity generated to
FP&L under the FP&L Agreement.

Other expenses increase five percent (5%) annually excluding insurance
and utilities from base year.

Turnaround is estimated at 32.5 million for 1992 and $2.0 million every
18 months thereafter. Turnaround expenses are capitalized and
amortized over 18 months.

Other capital expense are estimated at $500,000 annually and
depreciated on the straight line method over ten years.

The Reorganized MPI’s net operating loss carryforward will approximate
$25 million after recognition of Internal Revenue Code Section 108
cancellation of indebtedness income and gains from the sale of the Farm
Marketing Group’s assets and the Tampa Terminal. It should be noted,
however, that the utilization of the Reorganized MPI’s net operating loss
carryforward may be substantially limited as a result of the application
of Internal Revenue Code Section 382. For purposes of these financial
forecasts, the forecasts reflect a $300,000 per year benefit that may
result from the utilization of the Reorganized MPI’s net operating loss
carryforwards.

Production and sales will approximate 60,000 ST per month or
approximately 720,000 ST annually.

Tax rate utilized is fort}; percent (40%).

-46-



(13)  The Secured Bank Debt is forecasted to aggregate $30.0 million for both
Reorganized MPI and PPP. For purposes of these pro forma forecasted
financial statements, it is assumed that $18.75 million of the aggregate
$30 million Secured Bank Debt is allocable to the Reorganized MPI. In
addition, for purposes of these pro forma forecasted financial statements
it is assumed that the Reorganized MPI's Secured Bank Debt is to be
amortized over ten years with principal and interest payments due
quarterly and a bullet payment due at the end of year 7. Interest
expense is prime rate plus 1.5 percent during the first 18 months and
then prime rate plus 2 percent thereafter.

The Subordinated Bank Debt and the Investor Subordinated Debt are
forecasted to aggregate $21.0 million. A portion of this amount is
allocable to PPP, the balance is allocable to the Reorganized MPI. For
purposes of these pro forma forecasted financial statements, it is
assumed that an aggregate Subordinated Bank Debt and Investor
Subordinated Debt of $12.187 million is allocable to the Reorganized
MPI. For purposes of these pro forma forecasted financial statements
it is also assumed that interest is paid semi-annually at an interest rate
of prime plus 2.5 percent and principal paid in three equal payments
beginning in years 8, 9 and 10.

(14)  Depreciation expenses are constant throughout the forecast period.
Depreciation expenses reflect a 20-year life for the purchased Co-Gen
Facility and assume 15-year lives for the majority of the restated fixed
assets.

(15)  For the purposes of this analysis it is assumed that the Debtors will
purchase the Co-Gen Facility.

(16) In connection with the note to be issued to Superfos, for purposes of
these pro forma forecasted financial statements, it is assumed that the
note will be in the principal amount of $14 million with principal to be
amortized over a term of 6 year with equal annual payments on the
anniversary of the Closing. The note will have an interest rate of prime
plus 1.5 percent with interest paid semi annually in arrears.

CAUTION. NO REPRESENTATION CAN BE MADE AS TO THE ACCURACY OF ANY FORWARD LOOKING
FINANCIAL INFORMATION OR ABILITY TO ACHIEVE THE PROJECTED RESULTS. MANY OF THE
ASSUMPTIONS INEVITABLY WILLNOT MATERIALIZE AND UNANTICIPATED EVENTS AND CIRCUMSTANCES
OCCURRING SUBSEQUENT TO THE DATE AS OF WHICH THE FINANCIAL ESTIMATES WERE PREPARED ARE
LIKELY TO MATERIALLY AFFECT ACTUAL FINANCIAL RESULTS.

C. Alternatives to the Plan.

If the Plan is not approved by those holders of Claims and interests entitied to vote on the Plan, and is
not otherwise confirmed by the Bankruptcy Court, the alternative would be a conversion of the chapter 11 cases to
chapter 7 liquidation cases. This would require the forced liquidation of the Debtors’ remaining assets or a dismissal of
the chapter 11 cases. The Debtors believe that a liquidation of the Debtors’ estates would not be in the best interests
of holders of Claims and interests because (i) it would decrease the funds available for any distribution to holders of
Claims and interests and (ii) in all probability, it would result in no distributions to holders of unsecured Claims or
interests. Likewise, the Debtors believe that a dismissal of the chapter 11 cases would result in piecemeal litigation and
attachment of the Debtors’ assets without Bankruptcy Court supervision, the result of which would, in the Debtors’
opinion, generate substantially less for creditors than the sums which will be realized under the Plan.

t

0041761.17
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If a liquidation were to occur, the following would likely result:

1. The Debtors’ estates would become subject to additional administrative and priority
expenses entitled to priority over Claims of unsecured creditors, including expenses for and claims in respect of (a) a
chapter 7 trustee’s commission and fees, (b) fees for the trustee’s attorneys and accountants, and (c) unpaid post-petition
trade payables;

2. The proceeds of any sale of assets may be substantially reduced; and

3. Distributions, if any, to holders of Claims or interests could be delayed for a substantial
period of time.

Reference should be made to the following Liquidation Analysis.
D. Liquidation Analysis.

This liquidation analysis reflects the belief of the Debtors that due to the current unfavorable market
conditions for DAP, the facilities at Mulberry cannot be sold for amounts sufficient to provide any distribution to
unsecured creditors. ' :

The Debtors’ belief with respect to the value of their assets is supported by the fact that despite the
Debtors’ extensive marketing efforts and numerous discussions with a number of parties, only FDI has come forward with
any reasonable offer to acquire the Debtors or their businesses. The Debtor’s efforts have been negatively impacted by
its own current financial condition, the depressed DAP market and the ongoing FBI investigation.

The agreement which the Institutional Lenders made with FDI also indicates that the value of the
Debtors’ assets is less even than the amount of the secured debt. As noted, the Institutional Lenders have agreed to
convert $5 million of senior, secured debt into Warrants to acquire New Common Stock. Furthermore, the Institutional
Lenders, at the demand of FDI, have converted $13 million of currently senior, secured debt into subordinated debt.
Thus, it appears that the Debtors’ stock or assets cannot even be sold subject to the outstanding bank debt. The lack
of any offer except from FDI and market factors taken together suggest that, in the Debtors’ judgment, the fair value
of the Debtors’ assets is less even than the secured debt, thus leaving nothing for General Creditors.

0041761.17
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MPT and Subsidiaries (Excluding PPP)

Liquidation Analysis
September 30, 1992
(000)
L 4
ASSETS:
FMG Remaining Assets:
® Fixed Asset Escrow $4,292
- ® Accounts Receivable 700
® Returns, Rebates, Prepaids 400
® RAC Preferred Stock (a) 500
Tampa Terminal (including Heel)(b)
Mulberry/Chesapeake
® Cash 0
® Trade Receivables 1,034
® Other Receivables 200
¢ Inventory(c) 3,884
® Fixed Assets(d) 4,000
. ® Investment in PPP(e) 0
® Non Current Asset
(Co-Gen Escrow) 10,700
® Misc. 300

Total Liquidation Proceeds
SECURED LIABILITIES AND PRIORITY CLAIMS:

Secured Debt:

® Bank Debt(f) $35,258
e CIT. 10,700
® Superfos 14,000

* Reclamation Claims

Administrative and Certain Priority Claims

® Professionals 3,000
® Accounts Payable (post-petition) 4,800
w ® Post Petition Taxes 500
® Pre-Petition Taxes _1.100

Total Secured Liabilities and
Priority Claims

Amount Available for Distribution
™ to Unsecured Creditors(g)

Estimated Allowed Unsecured Claims

0041761.17
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MPI and Subsidiaries (Excluding PPP)
Liquidation Analysis Assumptions and Notes

(a) Face $2.25 million. Since RAC is thinly capitalized, the Debtors have estimated that its securities, which have
no market, have a liquidation value of no more than $500,000.

(b) Tampa Terminal_ - Summary of Proceeds

Sales Price $21,600,000
Less:
Expenses (250,000)
Tampa Bay Pipeline Lease (517,000)
Plus: Heel 550,000
Total Net Proceeds $21,383.000
(¢ Liquidation analysis of Inventory
Percentage Liquidation
Description Cost Realized Value
DAP $ 400 100 $ 400
Raw Materials & Prepaid $2,215 90 $1,994
Spare Parts $1,639 20 $ 328
Chesapeake $1,550 75 $1,162
$3,884

(d) The Debtors forecast that if it is forced to shut down Mulberry and cease its operations until a sale can be
completed, Mulberry’s value will be significantly diminished and that its liquidation value will be no greater than $4
million. The Debtors’ position is premised upon the current depressed sales price for DAP, the potential claims for
environmental problems and clean-up costs and the costs to be incurred by the buyer to reopen the facility. The Debtors
estimate that the shutdown costs, monthly holding costs and the Buyer’s start up costs to be the following:

Shutdown Costs $000
Clean Tanks, Digesters, Equipment, Lines, Etc 400
Accrued Vacation & Severance _50

$450

Monthly Shutdown Costs
Salaries and Payroll Related Expenses $130
Utilities - Electricity, misc. 49
Maintenance and Materials 10
Operating Supplies 20
Rental 3
Insurance and Taxes 147

$359

Start Up Costs
Mechanical Rehabilation $1,400
Electrical Rehabilation 250
Employment & Retraining (30 days) 500

Recovery & Volume Losses
(2% Recovery P205 2 mo,,
25% Volume 2 mo.) 700

$2.850

This Analysis does not include operating losses incurred by the Debtors, if any, prior to the shutdown of the
Mulberry facility.

(e) As a result of PPP’s current financial situation including its current debt structure and losses from operations,
the Debtors forecast that their investment in PPP has no material value.

0041761.17
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H In addition to the secured bank debt reflected in this liquidation analysis, MPI's obligation to the Institutional
Lenders may increase as the result of the guarantee MPI issued to the Institutional Lenders in the event of a default by
PPP of its secured bank debt. PPP’s secured bank debt approximated $17.4 million as of June 30, 1992 and is in default.

(g Analysis of Distribution Available to Unsecured Creditors per Liquidation Analysis

Liquidation Value of Assets $ 47,393
Less: Payments to Secured and
Priority Claimants $(70.558)
Amount Available for Distribution to
Unsecured Creditors 0-
Percentage Realized by Unsecured Creditors
Under Liquidation Scenario 20

The above liquidation analysis was prepared under the assumption that the three Debtors should be combined
for purposes of analyzing liquidation distributions, if any, to unsecured creditors. This assumption is premised upon the
fact that PFI and MAF, debtor subsidiaries of MPI, have executed Guaranty Agreements covering all personal property
and fixtures of PFI and MAF, respectively, securing their respective obligations under the Subsidiary Guaranties. The
following liquidation analyses have been prepared for MPI, PFI and MAF on a standalone basis and reflect the fact that

the secured lenders will, more likely than nct, seek to apply any deficiencies in recoveries in connection with the
liquidation of MPI from MAF and PFIL

0041761.17
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Mulberry Phosphates, Inc. ("MPT")

Liquidation Analysis
30, 1992
(000)
ASSETS:
FMG Remaining Assets:
¢ Fixed Asset Escrow $2,403
® Accounts Receivable 273
® Returns, Rebates, Prepaids 264
® RAC Preferred Stock 225
Total FMG Remaining Assets 3,165
Tampa Terminal (including Heel) 21,383
Claims Against Norsk, Seminole -
Mulberrv/Chesapeake
e Cash 0
® Trade Receivables 1,034
® Other Receivables 200
® Inventory 3,884
® Fixed Assets 4,000
¢ Non Current Asset
(Co-Gen Escrow) 10,700
® Misc. 300
Total Mulberry/Chesapeake 20,118
Total Assets $44.666

SECURED LIABILITTIES AND PRIORITY PAYMENTS:
Secured Debt:

¢ Bank Debt $31,027
e CIT. 10,700
® Superfos 14,000
Total Secured Debt 55,727
Reclamation Claims 888
Administrative and Certain Priority Claims
® Professionals 2,220
® Accounts Payable 4,800
® Post Petition Taxes 500
® Pre-Petition Taxes 968
Total 8488
Total Special Liabilities and Priority Claims 65,103
Amount Available for Distribution
to Unsecured Creditors -0-
Estimated Allowed Unsecured Claims $53,262
0041761.17
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Pennsylvania Fertilizer, Inc. (PFD)

Liquidation Analysis
September 30, 1992
(000)
ASSETS:
FMG Remaining Assets:
® Fixed Asset Escrow $429
® Accounts Receivable 7
® Returns, Rebates, Prepaids 100
® RAC Preferred Stock 50
Total Assets _ $586

SECURED LIABILITIES AND PRIORITY CLAIMS:
Secured Creditors:

® Bank Debt $705
e CIT R
® Superfos .
Reclamation Claims: 60

Administrative and Priority Claims:

® Professionals 150
¢ Accounts Payable -
® Post-Petition Taxes -

® Pre-Petition Taxes 22
Total Secured Liabilities and Priority Claims $937
Amount Available for Distribution to
Unsecured Creditors 0-
Estimated Allowed Unsecured Claims $3.283
0041761.17
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Mid-Atlantic Fe'rtilizer, Inc. (MAF)

Liquidation Analysis

September 30, 1992

ASSETS:

FMG Remaining Assets:

® Fixed Asset Escrow

® Accounts Receivable

® Returns, Rebates, Prepaids

® RAC Preferred Stock
Total Assets

SECURED LIABILITTES AND PRIORITY CLAIMS:

Secured Creditors:

® Bank Debt
e CIT
® Superfos

Reclamation Claims:
Administrative and Certain Priority Claims:
® Professionals
® Accounts Payable
® Post-Petition Taxes
® Pre-Petition Taxes

Total Secured Liabilities and Priority Claims

Amount Available for Distribution to
Unsecured Creditors

Estimated Allowed Unsecured Claims

0041761.17
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E. Certain Federal Income Tax Consequences of the Plan.

1. General. Certain federal income tax consequences of the Plan under the Internal Revenue Code
(the "Tax Code™ with respect to the Debtors’ shareholders and creditors are described below. CREDITORS AND
STOCKHOLDERS ARE ADVISED TO CONSULT WITH THEIR TAX ADVISORS REGARDING THE INDIVIDUAL
TAX CONSEQUENCES OF THE TRANSACTIONS, INCLUDING STATE AND LOCAL TAX CONSEQUENCES.

2. Tax Consequences to Creditors. A creditor generally will recognize gair or loss upon the exchange
to the extent of the difference between the amounts of (i) the cash or other property received and (ii) the former creditor’s
basis in the Claims exchanged. The gain or loss realized by the creditor will be ordinary gain or loss unless the Claim
held by the creditor qualified as a capital asset under Internal Revenue Code Section 1221.

3. Tax Consequences of Reduction of the Debtors’ Indebtedness. As a result of implementation of
the Plan, the face amount of Reorganized MPI's aggregate outstanding indebtedness will be substantially discharged.

In general, the Tax Code provides that a taxpayer that realizes a "discharge of indebtedness” must include in gross income
the amount by which the indebtedness discharged exceeds any consideration given for such discharge. The Tax Code
further provides, however, that if a taxpayer is in a title 11 case and the discharge of indebtedness is pursuant to a plan
approved by the Court, such discharge of indebtedness is not required to be included in gross income.

Accordingly, the Debtors should not be required to include in income any amounts resulting from any
discharge of the Debtors’ indebtedness. However, the Tax Code further provides that amounts so excluded from gross
income may reduce certain tax attributes of the taxpayer, including net operating loss and investment tax credit
carryovers and the basis of the assets of the taxpayer in a specified order of priority, beginning with net operating loss
carrvovers. The Debtors forecast that net operating loss carry forwards available after confirmation will approximate
325 million subject to the limitations on the ability to utilize such net operating losses under § 382 and other provisions
of the Internal Revenue Code.

The utilization of the Debtors’ forecasted net operating loss carryforwards will be substantially limited
under Internal Revenue Code Section 382. Section 382 provides that the taxable income of a loss corporation for any
tax year ending after an ownership change may be offset by pre-change loss carryforwards only to the extent of the
Section 382 limitation for that year. The Section 382 limitation is equal to the value of the loss corporation immediately
before the ownership change multiplied by the long-term tax exempt rate. The value of the loss corporation immediately
before the ownership change generally means the fair market value of all the loss corporation’s outstanding stock at that
time. The Debtors’ estimate that the Reorganized MPI will be able to utilize approximately $300,000 of its net operating
loss carryforwards per year.

F. Claims Against MPI. The statements and schedules filed by MPI indicate that as at April 8, 1991,
unsecured Claims against MPI not entitled to priority under the Bankruptcy Code equalled approximately $75.2 million
in the aggregate. Proofs of unsecured claims in the aggregate amount of approximately $65.9 million have been filed
against the estate as of September 13, 1991, the last day for filing claims against the Debtors (the "Bar Date"). It should
be noted that the order approving the notice of the bar date provided that a creditor whose claim has been scheduled on
the Debtors’ Statements of Liabilities as undisputed, not contingent and not liquidated need not have filed a proof of
claim to have such claim allowed in the amount as scheduled.

The Debtors expect that the amount of allowed unsecured claims will be reduced to approximately $70
million through the claims resolution process. Assuming that the aggregate distribution to Class 5 General Creditors is
33.5 million, any unsecured creditors with a claim less than approximately $1,993 should elect to be included in Class
4.

MPI] estimates that administration expenses for the chapter 11 cases unpaid as of the date of confirmation
and after payment of the expenses incurred in connection with the sale of the Tampa Facility will aggregate
approximately $8.3 million.

MPI’s statements and schedules show that as of April 8, 1991, secured Claims that have not been satisfied
subsequent to the petition date were approximately $42 million, and priority Claims and tax Claims equalled
approximately $1.4 million. Proofs of secured claims in the aggregate amount of $66.6 millior. have been filed against
the Debtors as of the bar date.

0041761.17

-55-



As of July 31, 1992, the secured claims against MPI totaled approximately $58.4 million® During the
course of the chapter 11 cases until that date, payments in reduction of the principal amount of secured claims that
existed as of the petition date amounted to $40 194 million, not including payments of interest and the payment of
approximately $2 million to Monsanto Company in connection with its secured claim # The reduction in pre-petition
secured debt resulted primarily from the DIP Financing Agreement signed on April 9, 1991, a stipulation of settlement
between Monsanto and the Debtors approved by the Bankruptcy Court on December 11, 1991, and proceeds of the sale
of the current assets of the Farm Marketing Group approved by the Bankruptcy Court on December 20, 1992.

By complaint dated November 20, 1991, CIBA, the largest unsecured creditor of the Debtors and the
chairperson of the Official Committee of Unsecured Credxtors commenced an adversary proceeding against the Debtors
seeking the recovery of certain inventory and proceeds from the Debtors on the grounds, among others, that the
inventory (and proceeds) were held by the Debtors as agent for CIBA or alternatively on consignment and therefore were
not property of the estates. By answer and counterclaims dated December 20, 1991, the Debtors opposed CIBA’s claims
and affirmatively sought the turnover of certain inventory removed by CIBA from the Debtors’ premises at or after the
commencement of the chapter 11 cases and the turnover of certain funds collected by CIBA from third parties on
accounts receivable generated by the Debtors’ sale of the inventory claimed by CIBA. The Debtors estimate that the
dispute with CIBA involves a total of approximately $5.5 million. If CIBA succeeds, it could be awarded that amount,
less any funds and the value of the inventory it has already collected and/or recovered, respectively. The Debtors believe
CIBA already has received at least $1.5 million in funds. CIBA, however, may have received an additional amount of
inventory and proceeds. If the Debtors succeed, they will be entitled to retain all proceeds and inventory not in CIBA’s
possession and CIBA will be required to turnover at least $1.5 million to the Debtors. However, CIBA may be required
to turnover a greater amount, depending upon the amount of receivables it collected from third parties and the value of
the inventory it removed from the Debtors’ premises. The Debtors believe that any funds recovered from CIBA would
be subject to the liens of the Debtors’ institutional bank lenders. On or about June 1, 1992, CIBA filed a motion for partial
summary judgment. The Debtors opposed CIBA’s motion, and cross-moved for partial summary judgment on or about
June 30, 1992. The hearings on these motions are scheduled for September 24, 1992, and no decision had been rendered
when this disclosure statement was approved.

X, CONDITION PRECEDENT TO DISTRIBUTION
TO CREDITORS AND EQUITY HOLDERS

If a claim or interest is undisputed or no objection has been filed, payments or distributions on the Claim
or interest will be made after the Confirmation Date at the times prescribed in the Plan. If an objection has been filed,
payments or distributions on such disputed Claim or interest will begin after an order of the Bankruptcy Court allowing
the Claim or interest has become final and no longer subject to appeal.

XIvV. EFFECT OF CONFIRMATION OF THE
PLAN BY THE BANKRUPTCY COURT

The rights afforded in the Plan are in complete satisfaction, discharge and release of all existing Claims
and interests of any nature whatsoever against the Debtors, the debtors in possession, and any of their assets. Upon the
Confirmation Date, all existing Claims or interests in or against the Debtors and the debtors in possession shall be
satisfied, discharged and released in full, and all holders of Claims and interests shall be precluded from asserting against
the Debtors or their assets any other or further Claim based upon any act or omission, transaction or other activity of
any kind or nature that occurred prior to the Confirmation Date. Upon the Closing Date all rights of holders of claims
or interests of all classes under Plan, including the right to receive distributions on account of such Claims or interests
thereunder, shall be limited solely to the rights provided in the Plan, and the holders of such Claims or interests shall
have not further rights against MPI.

I

This amount is net of $4.238 million which has been escrowed from the sale of the Farm Marketing Group to
partially satisfy the claims of the institutional lenders.

& And the payment of $630,000 to the escrow account to satisfy the secured claim of Calhoun County.
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XV. RECOMMENDATION BY THE DEBTORS AND THE
CREDITORS’ COMMITTEE AND THE REASONS THEREFOR

The Debtors recommend acceptance of the Plan and urges that the ballots voting for acceptance of the
Plan be completed, signed, and returned immediately. The Creditors’ Committee, on behalf of all unsecured creditors,
negotiated with the Debtors, the Buyer, and the Institutional Lenders to develop the Plan. The Creditors’ Committee
urges all General Creditors to vote in favor of the Plan. In the judgment of the Creditors’ Committee, there is no realistic
alternative which would produce any greater payment to General Creditors.

MPI believes that confirmation of the Plan is the only opportunity for unsecured creditors to receive any
recovery on their claims. Similarly, the Debtors also believe that the Plan presents secured creditors with the opportunity
for preserving the value of the assets which secure their claims.

If the Plan is not confirmed rapidly, the Debtors’ working capital will be depieted and the Debtors’ assets
will be liquidated. In the absence of a prompt confirmation, it is doubtful that the Institutional Lenders will permit the
continued use of their cash collateral. Since the Debtors have no source of financing other than the Institutional Lenders,
the withdrawal of financing by the Institutional Lenders will result in a termination of the chapter 11 effort and a
liquidation of the Debtors in chapter 7, with the results of a liquidation similar to those above. In a liquidation, the
Debtors anticipate that unsecured creditors and equity security holders would suffer a total loss and receive nothing at
all on account of their claims and stock.

XVI. CONCLUSION

Based upon the financial data and other information discussed above and annexed hereto, the Debtors
and the Creditors’ Committee urge that General Creditors vote to accept the Plan and to evidence their acceptance by
returning their ballots immediately.
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To receive the distributions provided under the Plan, it is crucial that everyone vote in favor of the Plan.
Your failure to vote in favor of the Plan could result in your receiving no distributions whatsoever.

Dated: New York, New York
September 24, 1992

MULBERRY PHOSPHATES, INC.,
f/k/a ROYSTER COMPANY,
MID-ATLANTIC FERTILIZER, INC.
f/k/a ROYSTER MID-ATLANTIC
COMPANY AND PENNSYLVANIA
FERTILIZER, INC,, f/k/a

R/K AGRI SERVICE, INC.

As debtors and debtors in

possession

By: /s/ Erol Y. Beker
President of Mulberry
Phosphate, Inc.
Vice President of Mid-Atlantic
Fertilizer, Inc.
Vice President of Pennsylvania
Fertilizer, Inc.

FULBRIGHT & JAWORSKI
Attorneys for the debtors
and debtors in possession

By: /s/ William J. Rochelle, III
William J. Rochelle, ITT
A Member of the Firm
666 Fifth Avenue
New York, New York 10103
(212) 318-3000

OF COUNSEL:

STEARNS WEAVER MILLER WEISSLER ALHADEFF
& SITTERSON, P A.

One Tampa City Center

P.O. Box 3299

Tampa, Florida 33601-2399

(813) 223-4800
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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA,

TAMPA DIVISION

In re

MULBERRY PHOSPHATES, INC,, f/k/a ROYSTER COMPANY,
f/k/a or d/b/a Royster, Royster Co., Inc., Royster - a Cedar
Holdings Co., Royster Southeast Region, Royster Southeast
Regional Office, Royster Southeast Co., Royster Southeast,
Royster Southeast Mid-West Group, Royster - St. Louis,
Royster - Poneto, Royster - Wauseon, Poneto Warehouse,
Royster Carolina, Royster Agri Chemical Co., S&S Farm
Services, Inc., Darlington Farm Services, Inc., Royster
Midwest, Royster Toledo, RWD Farm Services, Frontier Farm
Center, Royster - Madison, Royster - Madison, Inc., Royster
Mulberry, Royster Chesapeake, Royster Agricultural Products
Company, Royster South Norfolk, Micronel Corporation and
Royster Tampa Terminal,

Debtor.

In re

MID-ATLANTIC FERTILIZER, INC., f/k/a ROYSTER MID-
ATLANTIC COMPANY, f/k/a or d/b/a Royster Mid-Atlantic Regional
Office, Royster Mid-Atlantic Region, Royster Mid-Atlantic
Group, Royster Mid-Atlantic, Royster Mid-Atlantic Co.,
Royster Mid-Atlantic Co., Inc., Royster Mid-Atlantic,

Wilson, NC Division, Royster Mid-Atlantic New Bern &
Pamlico Division, Royster Mid-Atlantic, Lynchburg,

VA Division, New Bern Oil Mill, Royster-New Bern Inc.,
Royster-Pamlico Company, Inc., Pamlico Chemical Co., Pamlico
Chemical Inc., New Bern Oil & Fertilizer Co., Grifton
Fertilizer & Supply Co., F.S. Royster Mercantile, F.S.

Royster Mercantile Co., F.S. Royster Mercantile Co., Inc.,
Royster Mercantile, Royster-Wilson, Superior AG Products,
Inc., Royster AG Chemical Co., Northeastern Agri Supply

Inc., Northeastern Farm Services, Royster-Lynchburg, Royster
of Lynchburg, Inc., Royster of Lynchburg, Crystal Hill Farm
Supply and Axton Farm Services,

Debtor.

Inre

PENNSYLVANIA FERTILIZER, INC,, f/k/a R/K AGRI SERVICE INC.,
f'’k/a or d/b/a Royster/Kirby, R/K Lancaster, Royster Lancaster,

Royster Northeast, Master Farmer, Organic Plant Food, Cramer
Fertilizer, R/K AG Warehousing, R/K Upper Marlboro,

R/K Richland and R/K Lyons,

Debtor.

EXHIBIT A

Chapter 11 Case No.
91.07012-8P1

Chapter 11 Case No.
91-07013-8P1

Chapter 11 Case No.
91-07014-8P1

(Jointly Administered)

EXHIBIT A




DEBTORS’ FIFTH AMENDED, JOINT PLAN OF REORGANIZATION

Mulberry Phosphates, Inc., f/k/a Royster Company, Pennsylvania Fertilizer, Inc., f/k/a R/K Agri Service
Inc.,, and Mid-Atlantic Fertilizer, Inc., f/k/a Royster Mid-Atlantic Company, debtors, propose the following plan of
reorganization with their creditors and security holders under chapter 11 of the United States Bankruptcy Code, 11
U.S.C. § 1101, et seq.:

ARTICLE I
DEFINITIONS

When used herein, the words set forth below shall have the following meanings:

"Acquired Assets” means (i) all of the issued and outstanding equity securities of MPI or (ii) all of the
assets of the Debtors existing as of Confirmation, including the phosphate chemical plant in Mulberry, Florida, all assets
and properties used in the operation of the business at Mulberry except the Tampa Facility, all working capital, including
inventories and accounts receivable, and the stock or all assets of all subsidiaries, including PFI, MAF, and PPP, except
as otherwise provided in the Plan.

"Bankruptcy Court" means the court having jurisdiction of these chapter 11 cases.

"Buyer” means FDI or its nominee pursuant to the FDI Contract, the Institutional Lenders or their
nominee, or any other entity which acquires the Acquired Assets pursuant to the Plan on terms acceptable to the
Institutional Lenders, provided, however, that the approval of the Institutional Lenders shall not be required if the Buyer
is to pay the Class 2 Claims of the Institutional Lenders in full at Closing.

"Buyer’'s New Common Stock” means the New Common Stock acquired by the Buyer or its affiliate at
Closing.

"Buyer’s Subordinated Notes” means the Subordinated Notes acquired by the Buyer or its affiliate at
Closing. : :
"Chesapeake Facility” means MAF’s fertilizer and micronutrient production facility located in Chesapeake,
Virginia, or the proceeds thereof.

"Chesapeake Fixed Assets” means the real property, fixed assets, and improvements constituting the
Chesapeake Facility but excluding inventory, accounts receivable, current assets, and working capital, or the proceeds
thereof.

"Chesapeake Proceeds" means the net, cash proceeds, if any and when and if received, from the sale of
the Chesapeake Fixed Assets.

"CIT" means, collectively, The CIT Group / Equipment Financing, Inc., f/k/a C.I.T. Corporation, The CIT
Group / Factoring, Inc., f/k/a Manufacturers Hanover Commercial Corporation, Manufacturers Hanover Trust Company,
and their affiliates.

"Claim" means any claim, as that term is defined in 11 U.S.C. § 101(4), and shall include, without
limitation, any claim of whatsoever type or description against the Debtors, any claim against the Debtors for pre-petition
interest, post-petition interest or contingent interest, any claim against the Debtors arising out of the rejection of
executory contracts, any claim against the Debtors arising from the recovery of property under 11 U.S.C. § 522(i), 550
or 553, and any claim against the Debtors that does not arise until after the commencement of this reorganization case
for a tax entitled to priority under 11 U.S.C. § 507(a).

"Closing Date" or "Closing” means the date, not less than ten (10) days after Confirmation and not more
than forty-five (45) days after Confirmation (unless an extension beyond the forty-five (45) day period is agreed to by the
Debtors and the Institutional Lenders), of the closing of the sale of the Acquired Assets, which closing shall be subject
to any conditions contained in the Contract or in the order of Confirmation unless waived by the party in whose favor
the conditions run, provided, however, that Closing shall not be subject to the absence of an appeal from Confirmation
or an order, if any, approving the Contract, unless either Confirmation or an order approving the Contract has been
stayed pending appeal.

"Co-Gen Facility” means all of the assets and properties, of whatsoever type or description, leased pursuant
to the Co-Gen Lease.
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"Co-Gen Lease" means that certain agreement of lease, dated as of December 1, 1985, between CIT and
MPI providing for the lease of the Co-Gen Facility to MPI for a term of 15 years, together with the related ground lease,
site sublease and support agreement, which lease has been assumed by MPI pursuant to an order of the Bankruptcy
Court.

"Committee" means the official committee of unsecured creditors appointed under 11 U.S.C. § 1102(a).

"Common Shareholder” means a holder of Common Stock.

"Common Stock” means the common stock of MPI, par value $100.00 per share.

"Confirmation™ means the entry of an order by the Bankruptcy Court confirming this Plan.

"Contract” means the FDI Contract, if approved by the Bankruptcy Court in connection with
Confirmation, or any other contract approved by the Bankruptcy Court in connection with Confirmation, between MPI,
as seller, and the Buyer, as purchaser, providing for the Buyer’s acquisition of the Acquired Assets.

"Debtors"” means MPI, PFI, and MAF.

"Farm Marketing Group" means those assets sold pursuant to the FMG Sale Order, which assets included
substantially all of the assets other than accounts receivable of PFI and MAF and those assets of MPI outside of the State
of Florida, but, excluding the Chesapeake Facility and the Chesapeake Fixed Assets.

"FDI" means Fertilizer Development and Investment B.V,, or its nominee.

"FDI Contract” means the contract, approved in writing by the Institutional Lenders and dated as of
August 21, 1992, between MPI, as seller, and FDI, as purchaser, for the purchase of the Acquired Assets.

"Filing Date" means April 8, 1991.

"FMG Sale Order” means the order of the Bankruptcy Court, dated December 20, 1991, authorizing the
sale of the Farm Marketing Group.

"General Creditor” means a creditor holding an allowed Claim classified under Class 5 of the Plan.

"Institutional Lenders” means Internationale Nederlanden Bank N.V., f/k/a NMB Postbank Groep N.V,,
and The Chase Manhattan Bank, N.A,, or their successors or assigns.

"Liquidating Trust” means the liquidating trust created for the benefit of holders of Claims in Class 5,
as set forth in Article VIII of the Plan.

"Liquidating Trustee” means the trustee for the Liquidating Trust, as set forth in Article VIII of the Plan.

"Loan Agreements” means the loan and security agreements governing the Senior Notes and the
Subordinated Notes, the terms of which are set forth in the FDI Contract or in the schedules or exhibits thereto.
"MAF" means Mid-Atlantic Fertilizer, Inc., f/k/a Royster Mid-Atlantic Company, a debtor subsidiary of
MPL : '

"MPI" means Mulberry Phosphates, Inc., f/k/a Royster Company, one of the Debtors.

"New Common Stock" means, if the Buyer elects to acquire the stock of MPI, the shares of Common Stock
issued to the Buyer at Closing pursuant to the Contract and subsequent to the cancellation of the Common Stock
outstanding prior to Confirmation.

"Non-Participating Reclamation Creditor" means an entity asserting a Reclamation Claim who has elected
pursuant to the Reclamation Order not to participate in the Reclamation Lien.

"Norsk-Seminole Parties" means Norsk Hydro a/s, Norsk Hydro USA Inc., Seminole Fertilizer Corporation,
Tosco Corp., and their affiliates.

"PFI" means Pennsylvania Fertilizer, Inc., f/k/a R/K Agri Service Inc., a debtor subsidiary of MPI.

"Plan" means this plan of reorganization.

"PPP" means Piney Point Phosphates, Inc., f/k/a Royster Phosphates, Inc., a subsidiary of MPI and a
debtor in a chapter 11 case pending in the Bankruptcy Court

"Reclamation Claims" means Claims for reclamation which have been determined by the Bankruptcy
Court to be valid, enforceable, and allowed reclamation Claims under § 2-702 of the Uniform Commercial Code and 11
U.S.C. § 546(c).

"Reclamation Lien" means the lien and security interest in the amount of not more than $2 million
granted by the Debtors to the holders of Reclamation Claims pursuant to the Reclamation Order.

"Reclamation Order” means the order entitled "Order Providing Adequate Protection for Holders of Valid
Reclamation Claims under 11 U.S.C. § 546(c)(2),” dated October 29, 1991.

"Senior Notes" means the senior, secured term loan notes to be issued to the Institutional Lenders at
Closing, having the terms set forth in the Loan Agreements.

"Small Claims" means the Claims classified under Class 4 of the Plan.

"Sterling Preferred Stock"” means the 2,250 shares of Series A Cumulative Redeemable Preferred Stock
with a liquidation value of $2,250,000 issued to MPI as part of the consideration for the sale of the Farm Marketing
Group.
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*Subordinated Notes” means the senior subordinated notes to be issued to the Institutional Lenders and
FDI at Closing, having the terms set forth in the Loan Agreements.

"Superfos" means Superfos A/S and Superfos Investments Limited.

"Superfos LOC" means that certain letter of credit issued by Unibank a/s in favor of CIT in the initial
available amount of $15,009,156 pursuant to an agreement dated May 24, 1990 between Superfos and CIT.

"Tampa Facility” means those assets used in connection with MPI's anhydrous ammonia terminal sold
pursuant to that certain agreement, dated April 23, 1992, between the Debtors and C.F. Industries, Inc.

"T Bills" means those certain securities which are subject to a pledge and security deposit agreement dated
as of December 1, 1985 with CIT which collateralize the last five years’ payments under the Co-Gen Lease.

"Warrants" means warrants to be issued to the Institutional Lenders at Closing, having the terms
including the redemption rights set forth in the Loan Agreements, to acquire not more than twenty percent (20%) of the
New Common Stock issued and outstanding after the exercise of such warrants.

As used in the Plan, masculine pronouns shall be deemed to include the feminine and neuter, and all
terms used in the singular shall be deemed to include the plural and vice versa.

The words "herein,” "hereof” and "hereunder” and other words of similar import refer to the Plan as a
whole, including all schedules annexed thereto, as the same may from time to time be amended or supplemented, and
not to any particular article, section or subdivision contained in the Plan.

Words in the Plan which are defined in 11 U.S.C. § 101 shall have the meanings given to them by the
statute and the case law interpretation.

Accounting terms not otherwise defined in the Plan have the meanings assigned to them in accordance
with generally accepted accounting principles currently in effect.

ARTICLE I
CLASSIFICATION OF CLATMS AND INTERESTS

The Claims of creditors and interests of shareholders shall be divided into eight classes as described in
Articles IV through XII hereof:

Class 1 - Administrative and Priority Claims

Class 2 - Secured Claims of Institutional Lenders

Class 3 - Other Secured Claims

Class 4 - Small Claims

Class 5 - General Claims

Class 6 - Superfos (6A) and CIT (6B)

Class 7 - Reclamation Claims

Class 8 - Common Shareholders of MPI

Class 9 - Interests in Subsidiaries

ARTICLE I
MEANS FOR EXECUTION OF THE PLAN

Prior to Confirmation, the Farm Marketing Group will have been sold and the proceeds will have been
applied to the reduction of the Claims of the Institutional Lenders and to the satisfaction in full of the secured Claims
of Berliner Handels-Und Frankfurter Bank, Sovran Bank, N.A, and B.S.F.E. Banque de la Societe Financiere
Europeenne.

Prior to or in connection with Confirmation, the Tampa Facility will have been sold, with the proceeds
held in escrow by counsel for the Debtors, subject to the disbursements, if any, as may have been authorized by the
Bankruptcy Court.

At the hearing in the Bankruptcy Court to consider Confirmation or at such other time prior to
Confirmation as the Bankruptcy Court may direct, the Acquired Assets will be offered for sale to FDI pursuant to the
FDI Contract or to whomever may submit a higher or better offer. Except for the liens, claims and encumbrances
provided for or created by the Plan or the Loan Agreements, the Debtors shall be discharged from all secured and
unsecured Claims, and the New Common Stock will be sold free and clear of any and all liens, claims, and encumbrances
of any sort. Despite their prior consent to the FDI Contract, the Institutional Lenders will be entitled, should they elect,
to submit offers for the Acquired Assets by exercising their rights under 11 U.S.C. § 363(k).

The funds necessary for the payments provided for in the Plan and the operation of Debtors thereafter
shall be supplied by the proceeds from the sale of the Tampa Facility and by the consideration paid by the Buyer under
the Contract and by loans and other accommodations to be made by the Institutional Lenders. Any payments or
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distributions to be made under the Plan subsequent to Confirmation to General Creditors and the holders of other Claims
such as Reclamation Claims and priority tax claims will be made by the Debtors, in the ordinary course of business, by
virtue of their recapitalization resulting from the Contract, the restructuring of the indebtedness owing to the
Institutional Lenders, and the Plan. At Closing, MPI shall assume liability for the payments to be made thereafter under
the Plan to the creditors of PF] and MAF.

Unless a third party submits a higher or better offer approved by the Bankruptcy Court, FDI shall acquire
the New Common Stock under the FDI Contract in return for which the Buyer shall provide MPI with not less than $13
million of cash to be used for working capital. The infusion of $13 million shall be represented by an equity investment
of $5 million and $8 million in Subordinated Notes which will be pari passu with the Subordinated Notes issued to the
Institutional Lenders.

Any offer for the Acquired Assets made at the hearing on Confirmation or at any other time must enable
the performance of the terms of the Plan dealing with all classes of creditors.

If the Buyer is an entity other than the Institutional Lenders and if the Buyer provides for the satisfaction
in full of the Claims of the Institutional Lenders in Class 2, the holders of Claims in Classes 4 and 5 will receive all
proceeds of the sale, if any, after the satisfaction of the Claims in Classes 1, 2, and 3. .

The distributions and other property under the Plan shall be in full release, discharge, and satisfaction
of any and all Claims and interests in or against the Debtors.

ARTICLE IV

CLASS 1
ADMINISTRATION AND PRIORITY CLAIMS

Class 1 shall include all costs and expenses of administration of the chapter 11 cases and the claims of
creditors entitled to priority in accordance with the provisions of 11 U.S.C. § 507, except for any priority administration
Claims of the Institutional Lenders. Except for Claims of the kind specified in 11 U.S.C. § 507(a)(7), Class 1 Claims shall
be paid in full in cash on the Closing Date in an amount equal to the allowed amount of such Claim, unless the holder
of such Claim shall have agreed to a different treatment of such Claim. Holders of Claims of the kind specified in 11
U.S.C. § 507(a)(7) shall receive (a) deferred cash payments in equal installments, with the first made on the Closing Date
and the remainder made on each anniversary of Closing, with the last annual installment of each such Claim made not
more than six years after the date of assessment of each such Claim, and (b) cash payments of interest on each
anniversary of Closing on the unpaid principal amount of each such Claim, with interest beginning to accrue on Closing
at the rate equal to the rate of interest on the Closing Date in the secondary market on direct obligations of the United
States Treasury having a maturity five years following the Closing Date.

Class 1 Claims shall not be impaired under this Plan.

ARTICLE V

CLASS 2
CLATMS OF INSTITUTIONAL LENDERS

Class 2 shall include all allowed secured and unsecured Claims, if any, of the Institutional Lenders, except
that Class 2 shall not include any secured or unsecured claims by Sovran Bank, N.A. ("Sovran”) as pledgee of the common
stock of MAF, which claim or claims, if allowed, shall be included in Class 3, 4 or 5. Nor shall Class 2 include Sovran’s
claims as landlord of the office building previously occupied by MPI in Norfolk, Virginia for pre-petition and post-petition
rent and breach of lease,
which, if allowed, shall be included in Class 1, 4 or 5 as may be determined by the Bankruptcy Court. In full satisfaction,
release, and discharge of their Class 2 Claims, the Institutional Lenders shall receive:

(1) pursuant to the FMG Sale Order, all of the proceeds, when received, from the sale of the Farm
Marketing Group, less the portion of the proceeds of aged net receivables conveyed to the Liquidating Trust and the
amounts, if any, necessary to satisfy liens and encumbrances on the Farm Marketing -Group which are prior in lien to
the interests of the Institutional Lenders. Any such proceeds received after Closing shall be applied as provided in the
Loan Agreements; and

(2) if FDI is the Buyer under the FDI Contract, (a) Senior Notes pursuant to the terms of the Loan
Agreements in the principal amount equal to the difference between all of the indebtedness owing to the Institutional
Lenders on the Closing Date and $18 million, but not to exceed $31 million, secured by valid and perfected first mortgage
liens and security interests in (i) the New Common Stock and (ii) any and all of the property of the Debtors and PPP
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of whatsoever type or description, real or personal, tangible or intangible, which the Debtors or PPP own upon Closing,
subject and subordinate only to (x) other than liens securing the Revolving Loans under the Second Amended and
Restated Loan Agreement, dated as of April 1, 1987, valid and perfected liens and security interests which were prior
in lien to the liens and mortgages of the Institutional Lenders as of the Filing Date ("Existing Liens"), and (y) the liens
and security interests, if any, granted under the Plan to Superfos, (b) Subordinated Notes pursuant to the terms of the
Loan Agreements in the principal amount of $13 million, and (c) the Warrants to purchase up to 20% of the New
Common Stock; or

3 if any entity, including FDI, other than the Institutional Lenders is the Buyer on terms
representing a higher or better offer than those set forth in the FDI Contract, property of .a value equal to the allowed
amount of the Claims in Class 2 or such lesser amount as the Institutional Lenders may agree in their sole discretion;
or

4 if the Institutional Lenders are the Buyer, the Acquired Assets.

Upon Closing, the Debtors shall release, remise, and forever discharge any all Claims which the Debtors
now have or ever may have against the Institutional Lenders, Berliner Handels-Und Frankfurter Bank, Sovran Bank,
N.A, and B.S.F.E. Banque de la Societe Financiere Europeenne.

The Class 2 Claims of the Institutional Lenders are impaired by this Plan.

ARTICLE VI

CLASS 3
OTHER SECURED CLAIMS

Class 3 shall include all allowed secured Claims not included in Classes 2, 6, 7 and 9. Claims in Class
3 shall not be impaired by the Plan. Except to the extent that the holder of a Class 3 Claim shall have agreed to a
different treatment of such Claim:

A at Closing, any defaults shall, at the option of the Buyer, be cured to the extent required by the
Bankruptcy Code, and any arrears which may be outstandmg on account of a Class 3 Claim shall be paid in cash, in full,
and the holder of such Class 3 Claim shall be paid in accordance with the existing agreements between the holder of such
Class 3 Claim and the Debtors; or

B. at Closing, the Buyer shall, at its option, cause the Debtors to abandon the property securmg such
Class 3 Claim and surrender it to the holder of such Class 3 Claim in full satisfaction, release, and discharge of such Class
3 Claim, in which event any other Claims in connection with such property or collateral, including Claims for deficiency,
shall be Claims under Class 4 or 5; or

C. at Closing, the holder of such Class 3 Claim shall, at the optlon of the Buyer, be paid in cash the
value of the property of the estate which constitutes the collateral for such Class 3 Claim, with the deficiency, if any,
constituting an unsecured Claim in Class 4 or 5 except to the extent otherwise provided in 11 U.S.C. § 1111(b); or

D. at the option of the Buyer, the holder of such Class 3 Claim shall be granted a security interest
in property of the Debtors, which security interest shall have a value equal to the value of the property of the estate which
constitutes the collateral for such Class 3 Claim, with the deficiency, if any, constituting an unsecured Claim under Class
4 or 5, except to the extent otherwise provided in 11 U.S.C. § 1111(b).

ARTICLE VI

CLASS 4
SMALL CLAIMS

A Class 4 shall include all unsecured Claims against the Debtors that are (i) not included in Class
1 and (ii) allowed in an amount not in excess of $100 as to the aggregate Claims of any one creditor. Any creditor whose .
Claim exceeds $100 may elect, prior to the close of voting on the Plan or such later date as the Debtors may designate
in their sole discretion, to reduce his Claim to $100 and thereupon be included in Class 4. Creditors who wish to reduce
their Claims to $100 shall do so by indicating such election on a form to be used for the purpose of acceptance of the Plan.

B. In full satisfaction, release, and discharge of all Class 4 Claims against the Debtors, each holder
of an allowed Class 4 Claim shall be paid in cash, upon Closing, in an amount equal to the allowed amount of such Small
Claim. Claims in Class 4 shall not be impaired by the Plan.

C. For the purpose of this Article, a proof of claim filed*by an entity to protect the interests of
multiple claimants (e.g., a Claim filed by a representative of employees for wages, but not a Claim filed by a trustee of
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a welfare or pension fund although numerous employees might be beneficiaries thereof) shall be treated as a separate
Claim for each claimant.

ARTICLE VIII

CLASS 5
UNSECURED CLAIMS NOT ENTITLED TO PRIORITY

A Class 5 shall include allowed Claims of General Creditors and shall consist of all allowed
unsecured Claims not included in Class 1, 4, 7 or 9.

B. Each General Creditor shall receive, in full satisfaction, release, and discharge of all Class 5
Claims against the Debtors, pro rata distributions as follows:

1) the greater of (i) $2,500,000 (two million five hundred thousand dollars) in cash at Closing, or
(ii) upon Closing if the proceeds of the sale of the Acquired Assets are sufficient for the payment in full of the Claims in
Classes 1, 2, 3, 4, 6A, 6B, and 7, the surplus remaining after the payment of Claims in Classes 1, 2, 3, 4, 6A, 6B, and 7,
and

(2) from time to time as funds are available in the discretion of the Liquidating Trustee, the net
proceeds from the liquidation of the assets conveyed at Closing to the Liquidating Trust, after the payment of the
expenses of the Liquidating Trust.

C. The Liquidating Trustee shall be selected initially by a majority vote of the Committee. The terms
of the trust agreement creating the Liquidating Trust shall be agreed upon and determined by the Debtors and the
Committee and approved by order of the Bankruptcy Court, provided, however, that the compensation of the liquidating
trustee and his or her responsibilities and liabilities shall be determined solely by majority vote of the Committee. The
assets of the Liquidating Trust shall consist of all of the right, title and interest of the estates of the Debtors in and to
the Chesapeake Proceeds, the Sterling Preferred Stock, 50% of the net proceeds from the collection from and after Closing
of accounts receivable of the Farm Marketing Group which were more than 180 days past due as of the date of the FMG
Sale Order, any claims of the Debtors against the Norsk-Seminole Parties, and any and all claims of the Debtors under
11 U.S.C. §§ 544 (to the extent necessary to obtain relief under §§ 547 and 548), 547 and 548, with the exception of any
claims against the Institutional Lenders, Berliner Handels-Und Frankfurter Bank, Sovran Bank, N.A., B.S.F.E. Banque
de la Societe Financiere Europeenne, Gulf Atlantic Corporation, Wingate Creek Acquisition Corp., Nu-Gulf Industries,
Inc., Erol Beker, Thomas P. O'Brien, Tectrade International Ltd., and Commodities Trading International Corp. Except
for the Chesapeake Proceeds, at Closing the Debtors shall sell, assign, convey and transfer the foregoing assets to the
Liquidating Trust, free and clear of any and all liens and claims asserted by the Institutional Lenders and free of the liens
and claims which are discharged by 11 U.S.C.§ 1141(d)(1). With regard to the Chesapeake Fixed Assets and the
Chesapeake Proceeds, (i) the first priority liens of the Institutional Lenders shall remain attached to the Chesapeake Fixed
Assets upon Confirmation pursuant to Article V(2)(a)(ii), (ii) by virtue of Confirmation, all liens, claims and encumbrances
against the Chesapeake Fixed Assets shall be extinguished, except for the liens of the Institutional Lenders, (iii) the
proceeds, if any, from the sale of the Chesapeake Fixed Assets, when and if and to the extent received, shall be paid to
the Institutional Lenders but shall not be or be deemed to reduce any Claims of the Institutional Lenders against the
Debtors, and (iv) promptly after receipt, the Institutional Lenders shall pay all net proceeds received by them from the
sale of the Chesapeake Fixed Assets to the Liquidating Trustee for the benefit of the Liquidating Trust, free and clear
of any and all liens and Claims of the Institutional Lenders, or (v) if the Chesapeake Fixed Assets have been sold before
Closing, the Debtors shall at Closing turn over cash in an amount equal to the net proceeds theretofore received from
the sale of the Chesapeake Fixed Assets to the Liquidating Trustee for the benefit of the Liquidating Trust with any
proceeds thereafter received from the sale of the Chesapeake Fixed Assets being treated as provided for above in this

paragraph.
D. Class 5 Claims are impaired by the Plan.

ARTICLE IX

CLASS 6
SUPERFOS (6A) and CIT (6B)

A Class 6(A) shall include all allowed Claims of Superfos, if any, which are claimed to be secured
by the Tampa Facility or which allegedly arise as a result of the drawing made by CIT under the Superfos LOC, thus
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excluding, among other things, any Claims of Superfos which were or could have been the subject of the arbitration
pending on the Filing Date. Claims held by Superfos not included in Class 6(A) shall be Claims under Class 5. .

B. In full satisfaction, release, and discharge of all Class 6(A) Claims against the Debtors and liens
asserted against their properties,

(1) MPI shall have cured all payment defaults under the assumed Co-Gen Lease, and Superfos shall
retain all of its rights to receive payment from CIT pursuant to the existing agreements among Superfos, CIT, and MP];
or, alternatively

(2) Should the foregoing be found not to satisfy the requirements of 11 U.S.C. § 1129 or should the
Debtors elect in their sole discretion, MPI or its assignee shall purchase the Co-Gen Facility from CIT (on the terms set
forth below in this Article), and Superfos shall receive a note in the allowed amount of its Class 6A Claim having a term
of six (6) years with maturity on the sixth anniversary of Closing, providing for interest at the rate of prime or base rate
of The Chase Manhattan Bank, N.A. plus 1.5%, with principal amortized in equal annual payments beginning on the first
anniversary of Closing and with interest paid semiannually in arrears, secured by a first priority lien and security interest
on the Co-Gen Facility.

) C. In either alternative, the Claims of Superfos in Class 6(A) are not impaired by the Plan.

D. Class 6(B) shall include all of the Claims of CIT under or in connection with the Co-Gen Lease.
At or prior to Confirmation, MPI shall elect to treat the Claims in Class 6(B) as follows:

1) MPI shall have cured all payment defaults under the assumed Co-Gen Lease; CIT shall retain all
of its rights under the Co-Gen Lease and other related agreements, and CIT shall not be impaired by the Plan; or,
alternatively

2) MPI may purchase the Co-Gen Facility, in which event the Claims in Class 6(B) shall be impaired
by the Plan, and CIT shall receive the consideration described in the following paragraph.

E. In the event MPI elects to purchase the Co-Gen Facility, CIT shall sell, assign and transfer the
Co-Gen Facility to MPI or its assignee free and clear, except to the extent that CIT and MPI agree otherwise, of any and
all liens, claims and encumbrances created by CIT, at which time the Co-Gen Lease shall terminate, and, in consideration
for such transfer, CIT shall (i) retain the proceeds from the Superfos LOC, (ii) receive at the closing of the sale of the
Co-Gen Facility all right, title and interest to the T Bills or their proceeds, and (iii) receive at the closing of the sale of
the Co-Gen Facility an amount of additional cash to be agreed upon by the Debtors, CIT, and the Institutional Lenders.
CIT’s obligation to sell shall be dependent (a) upon its receipt of the consideration specified in "(ii)" and "(iii)" of the
previous sentence and (b) upon the Bankruptcy Court’s order finding and ordering that such sale to MPI and the
treatment provided for Superfos in paragraph (B)(2) of this Article does not violate the rights of Superfos or any other
party identified to the Bankruptcy Court or cause a breach of CIT’s or any other party’s contractual or other duties, if
any, to Superfos or any other party identified to the Bankruptcy Court and that all the consideration to be provided to
CIT in the previous sentence shall accrue to CIT free and clear of any claim of Superfos. With respect to clause "(iii)"
of this paragraph, the Debtors shall be authorized to pay at the closing of the sale of the Co-Gen Facility the amount of
CIT’s legal fees and expenses, if any, which the Debtors and CIT agree to be reasonable. In the event of a dispute, the
Debtors at the closing of the sale of the Co-Gen Facility shall pay the amount which the Debtors believe to be the
reasonable legal fees and expenses of CIT, and the Bankruptcy Court shall, after application by CIT, determine the
dispute.

ARTICLE X

CLASS 7
RECLAMATION CLAIMS

A Class 7 shall include all Reclamation Claims, except those Reclamation Claims asserted by Non-
Participating Reclamation Creditors.

B. In full satisfaction, release, and discharge of all Class 7 Claims, each holder of an allowed
Reclamation Claim shall receive cash payments equal to the allowed amount of its Class 7 Claim in four equal
installments paid at Closing and on the first three anniversaries of Closing. Until the payment of the final installment,
‘the holders of allowed Reclamation Claims shall retain the Reclamation Lien, which lien shall be subject and subordinate
to the prior payment in full of the indebtedness, if any, owing to the Institutional Lenders after the reduction, if any, of
the Claims of the Institutional Lenders pursuant to the Plan.

C. Any Non-Participating Reclamation Creditor, unliess it elects in writing to receive the treatment
set forth in the foregoing paragraph, shall not be paid as set forth in the foregoing paragraph but shall be classified under
Class 1, 3, 4, or 5 as may be determined by the Bankruptcy Court to be the appropriate classification.

D. Holders of Reclamation Claims in Class 7 shall not be paid interest on their Reclamation Claims.

0037122.14



-

E. Class 7 Claims are not impaired by the Plan, except in the case of a Non-Participating
Reclamation Creditor whom the Bankruptcy Court classifies in Class 5. If the Bankruptcy Court classifies a Non-
Participating Reclamation Creditor in Class 5, such creditor shall be entitled to vote only under Class 5.

ARTICLE XI

CLASS 8
COMMON SHAREHOLDERS OF MPI

A Class 8 shall include the interests of all holders of Common Stock of MPI.

B. Pursuant to the order of Confirmation, all issued and outstanding shares of Common Stock shall
be deemed canceled. If the Buyer acquires the stock of the MPI, the New Common Stock shall be issued to the Buyer
or its assignee.

C. If the Acquired Assets are sold for an amount necessary for the payment in full of all Claims in
Classes 1, 2, 3, 4, 5, 6, and 7, the amount by which the price paid for the Acquired Assets exceeds the amount necessary
for the payment in full of all Claims in Classes 1, 2, 3, 4, 5, 6, and 7 shall be paid to the holders of interests in Class 8.

D. The holders of interests in Class 8 are impaired by the Plan.

ARTICLE X0I

CLASS 9
INTERESTS IN SUBSIDIARIES

A Class 9 shall include all interests of all entities (except MPI) holding equity securities issued by
PFI, MAF, and PPP or asserting interests (including security interests) in equity securities issued by PFI, MAF, and PPP.
Except for interests held by MPI, holders of interests in Class 9 shall neither receive nor retain any property under the
Plan, and such equity securities shall be deemed canceled upon Confirmation.

. Any entity asserting a security interest in the equity securities of MAF may, notwithstanding the
provisions of subparagraph A of this Article, assert Claims under Class 4 or 5 on account of the debt allegedly secured
by such security interest in such equity securities.

C. Any and all assets and property of PFI and MAF which have not been sold or conveyed as part
of the sale of the Farm Marketmg Group shall be and be deemed sold, conveyed, assigned and transferred to MPI or the
Buyer, as the case may be, in consideration for providing the consideration under the Plan for the benefit of the creditors
of PFI and MAF.

ARTICLE XTI
GENERAL PROVISIONS

A If any objection or opposition is made to the allowance of the Claim or interest of any creditor
or shareholder, and such objection or opposition is pending on the date that payments or distributions are to be made,
then no payment or distribution shall be made to such creditor or shareholder until an order of the Bankruptcy Court
determining the validity and amount of such Claim or interest is entered and is no longer subject to further review or
appeal, whereupon the payments and distributions to such creditor or shareholder shall be made.

B. No interest shall be paid or accrued with respect to any Claims, payments, installments or
distributions except as specifically set forth in the Plan.

C. On Closing, all then outstanding options or warrants with respect to any equity securities of the
Debtors and all equity interests pf whatsoever description shall be deemed canceled. The holders of any Claims or
interests arising from such cancellation (1) shall neither receive nor retain any property under the Plan and (2) shall be
deemed impaired by the Plan.

D. The Committee shall continue in existence until all of the obligations under Article VIII of the
Plan to General Creditors have been satisfied or have been deemed satisfied. The Committee shall be the sole
representative of the interests of all General Creditors in the event of any dispute under Article VIII of the Plan. The
Committee shall have the power, without necessity for approval from the Bankruptcy Court, to settle any dispute with
the Debtors concerning Article VIII of the Plan and to bind all General Creditors with respect to any interpretation of
Article VIII of the Plan. From the proceeds of the Liquidating Trust, the trustee of the Liquidating Trust shall pay the
reasonable expenses of the Committee incurred after Confirmation, including reasonable and necessary fees and expenses
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of counsel and accountants for the Committee. If any member of the Committee resigns or ceases to serve, the remaining
members may elect a replacement member to the Committee. Upon Closing the authority for objecting to, resolving, and
compromising Claims in Classes 4 and 5 shall be vested in the Committee. After Confirmation but before Closing, the
Debtors shall neither compromise nor seek to reduce any Claims in Class 4 or 5 without approval by the Committee.
After Closing the Debtors shall provide reasonable assistance and documents to the Committee in connection with the
Committee’s objections to Claims.

ARTICLE XIV
EXECUTORY CONTRACTS

The Debtors reserve the right, at any time prior to the Confirmation, to apply for the rejection or
assumption of any executory contract or unexpired lease, whether such contract or lease is executory in whole or in part.
Any executory contract or unexpired lease not previously assumed or rejected pursuant to specific authorization by the
Bankruptcy Court shall, upon Closing, be deemed assumed as of the date of Confirmation unless a motion is then
outstanding for the rejection of such contract or lease.

ARTICLE XV

RETENTION OF JURISDICTION

The Court shall retain jurisdiction of this chapter 11 case pursuant to the provisions of 11 U.S.C. §§
1123(a)(5), (b)(3), (4), (5), 1127, and 1142(b) and any applicable Bankruptcy Rules, to issue orders necessary to the
consummation of any transactions involving property of the Debtors, to determine the allowance of Claims and
compensation, to authorize the filing of objections to the allowance of Claims, to determine all controversies arising from
claims of preferences or other voidable transfers, to determine motions for rejection or assumption of executory contracts
and to pass upon Claims resulting therefrom, to determine any disputes as to the classification or allowance of Claims
or interests, to hear or determine any adversary proceeding or contested matter commenced prior to Confirmation, to
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enforce the provisions of the Plan, to correct any defect, cure any omission, or reconcile any inconsistency in the Plan
or the order confirming the Plan as may be necessary to carry out the purposes and intent of the Plan, to resolve any
justiciable dispute between or among any of the parties to these cases, and in respect of such other matters as may be
set forth in the order of Confirmation or as may be authorized under the provisions of the Bankruptcy Code.

Dated: New York, New York
-and
Tampa, Florida
September 24, 1992

MULBERRY PHOSPHATES, INC.,
MID-ATLANTIC FERTILIZER, INC.
and PENNSYLVANIA FERTILIZER, INC.

By:/s/ Erol Y. Beker
President of Mulberry Phosphates, Inc.,
Vice President of Pennsylvania Fertilizer, Inc.,
Vice President of Mid-Atlantic Fertilizer, Inc.

FULBRIGHT & JAWORSKI
Attorneys for the Debtors and
Debtors in Possession

By:/s/ William J. Rochelle, IIT
William J. Rochelle, IIT
A Member of the Firm
666 Fifth Avenue
New York, New York 10103
(212) 318-3000
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EXHIBIT B

ROYSTZR CCOMPANY
Consolidated Financial Statements and Additional Information
Years ended December 31, 1988 and 1989
With

Report of [ndependent Auditors

EXHIBIT B



REPORT JF INDEPENDENT 2UDITORS

To the docarg of Jiractors and Stockholders
Royster Company

i€ have audited the accompanying consolidated balance sheets of Roystsr
Company as of OQecemper 31, 1988 and 1989, and the related consolidatea
statements of operations, changes in stockholders' equity (net capital
deficiency) and cash flows for the years then ended. These financial
statements are the responsibility of the Company's management, Qur
responsibility is to express an opinion on these financial statements based
on our audits.

We conducted our audits in accordance with generally accepted auditing
standards. Those standards require that we plan and perform the audit o
obtain reasonable assurance about whether the financial statements are frae
of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements.
An audit also includes an assessment of the accounting principles used and
significant estimates made by management, as well as an evaluation of the
overall financial statement presentation. We believe that our audits provide
a reasonable basis for our opinion.

As discussed in Note 10 to the consolidated financial statements, the Company
has material arrangements and transactions with related parties.

As discussed 1in Note 19 to the consolidated financial statements, on
Decemper 26, 1990, management signed a letter of intent to dispose of the
majority of the Company's assets comprising the "Farm Marketing Group," whicnh
is a significant portion of the Company.

In our opinion, the financial statements referred to above present fairly, in
all material respects, the consolidated financial position of Royster Company
at QDecember 31, 1988 and 1989, and the consolidated results of their
operations and their cash flows for the years then ended in conformity with
generally accepted accounting principles.

As discussed in Note 2 to the consolidated financial statements, the
Company's recurring losses from operations and net capital deficiency raise
substantial doubt about its ability to continue as a going concern,
Management's plans as to these matters are also described in Note 2. The
1989 financial statements do not include any adjustments that might result
from the outcome of this uncertainty,



To =ne 30ard of Jirectors and Stockholders
Royster Ccmpany
93ge ?

is z°scussed in Notes 13 and 17 to the consolidated financial statements,
cerz2in claims nave been asserted against the Company. The ultimate outcome
of tnese matters cannot be determined at this time, Accorgingly, no
orovision for any gain or loss that may result from these itams has bHeen made
in <he ccnsolidated financial statements,

Cur audits have been made primarily for the purpose of expressing an opinion
an tne 2asic consolidated financial statements taken as a whole. “he
acccmpanying  consolidating balance sheet at December 21, 1929 ang
consclidating. statement of operations for the year then ended are presented
for ourposes of additional analysis and are not a required part of the basic
consolidated financial statements. Such additional information has been
subjected to the procedures applied in the audit of the basic consolidated
financial statements and, in our opinion, is fairly stated in all material
respects in relation to the basic consolidated financial statements taken as

a wnole,
ﬁé;$o~caf‘f

Marcn 30, 1990, except
Notes 2, 8, 13, 17 and 19
as to which the date is
Sanuary 7, 1991.



ROYSTER COMPANY
CONSOLIDATED 3ALANCEZ SHEETS

Oecemper 31, 1988 ang 1989
(Dollars in thousands, except 2er share

ASSETS (Note 3)

Current assets:
Cash

[nvestments

* Receivables:

Trade accounts (less allowances for doubt€ul
accounts and discounts of 32,499 in 1988 and
$1,359% in 1989)

Notas (less allowance for doubtful notes of
§715 in 1988 and $490 in .989)

Affiljates (Notes 6 and 10)

Due from officers (Note 10)

Other -

Inventories (Note S)
Prepaid expenses and other

Total current assets

Property, plant and equioment, at cost (Notes 4 and 13):

Land

Buildings

Machinery and equipment

Construction in progress

Less accumulated depreciation

Net property, plant and equipment

Oue from officers (Naote 10)
Investments (Note 13)
Investments in affiliates (Note 6)

Deferred turnaround costs

Other assets

See accompanying notes,

amounts)

1988 1989
§ 2,770 § 3,74
- 3,437
11,770 9,381
1,623 272
13,637 ;
288 -
1:050 ‘Téf%%%
47,770 52,508
801 948
79,719 71,433
2,908 2,347
7.365 7,753
41,110 61,715
1tzso ‘33?%%%
4,864 9,326
47,769 47,952
1,317 2,384
1,914 7,298
- 2,185
1,039 4,322
4,375 3,108
$136,133 $139,139

t———



LIAB[LITIES AND STOCKHOLDERS' EQUITY (NET CAPITAL DEFICIENCY)

Current liabilities:
Note payable to bank (Note 7)

Accounts payable:
Trade
Other
Affiliate (Note 10)

Custamer deposits
Accrued :1abilities
Long-term debt due within one year (Note 8)

Total current liabilities

Long-te:rm dept (Note 8):
Stockholder
Jther

Jther nancurrent liabilities

Commitments and contingencies (Notes 4, 8, 10-14,
16, 17 and 19)

Stock purchase warrants (Note 9)

Stockholders' eguity (net capital deficiency)
(Notes 4, 8 and 9):

Common stock, $100 par value, 1,000 shares
authorized, 100 shares in 1988 and 106 shares
ir 1989 issued and outstanding

Additional paid-in capital

Retained earnings (deficit)

Tota) stockholders' equity (net capital
deficiency)

1988 1989
$ 1,000 S ]
32,214 35,406
9,810 §.714
- 5,715
[Z,UZE ZE,CJO
5,156 5,799
2,332 ., 975
7,900 77,863
58,932 135,473
1,470 -
61,187 1,490
52,857 T.550
3,025 913
2,600 1,330
10 11
1,050 3,049
7,859 (3,132)
8,919 (72)
$136,133  $139,139




ROYSTER COMPANY
CONSOLIDATED STATEMENTS OF QPERATIONS

Years anded Decemper 31, 1988 and 1989

(In thousands)

Net sales (Note 10) (includes transactions
with related parties of approximately
§144,300 in 1988 and $153,800 in 1989)

Cost of sales (Notes 10 anad 17) (includesg
transactions with relatad parties of
approximately $62,200 in 1988 and $83,000
in 1989)

Gross profit

Selling, general and administrative
expenses

Operating income (loss)
Other income (expense):
Interest income

Interest expense (Note 10) (includes transactions
with related parties of approximately $800 in 1989)

Financing fee (Note 13)
3ain on sale of investments (Note 13)
Sundry, net
Income (loss) before income tax expense and equity
in net losses of affiliates
Income tax expense (Note 15)

‘ncome (loss) before equity in net losses of
affiliates

Equity in net losses of affiliates (Note 6)

Net income (loss)

See accompanying notes.

1988 1989
§325,385 $349,702
281,134 323,040
45,431 26,0662
26,373 29,365
19,058 (2,703)
1,736 2,523
17,899) (11,713)
(2,753) -
1,501 1,625
1,056 (1,141}
“TE.1%Y) I5.708)
12,899 (11,411)
797 170
12,102 (11,581)
(1,026) (680)
$ 11,076 S(12,261)




ROYSTER COMPANY

CONSOLIJATED STATEZMENTS OF CHANGES I[N STOCKHOLDERS' EQUITY
(NET CAPITAL JEFICIENCY)

Years ended December 31, 1988 and 1989
(In thousands)

Total
Stockholiders'
Additional Retained Iquity
Common Paid-in Earnings {Net Zapital
Stock Capital (Deficit) OJeficiency’

3alance at Jecember 31, 1987 S 10 § 1,050 § (2,417) S (1,287)

Net income for the year ended

December 31, 1988 - - 11,076 11,076
wWarrant valuation adjustment

(Note 9) - - (800) (800)

3alance it December 31, 1988 10 1,050 7,859 8,919

Net loss for the year ended

December 31, 1989 - (12,261) (12,261)

. Warrant valuation adjustment '
1,270 1,270

(Note 9) - -
Conversion of subordinated
note to equity (Note 8) 1 1,999 - 2,000
3alance at Jecember 31, 1989 S 11 §_3,049 § (3,132) S (72)

See accompanying notes.



ROYSTER COMPANY

CONSOLIDATED STATEMENTS OF CASH FLOWS
Ygars ended Jecember 31, 1988 and 1989

"ncrease (Decrease) in Casn
"In thousands)

Cash flows ‘rom operating activities:
Net income {loss)

Adjustments to reconcile net income (loss) to net
cash provided by operating activities:
Jepreciation and amortization
3ain on sale of investments
Equity in net losses of affiliates
Gain on sale of fixed assets
Provision for doubtful accounts and discounts
QOther
Change in operating assets and liabilities, net
of acguisition:
Trade accounts receivable
Receivables/payabies - affiliates
Iaventories
Prepaid expenses and other
Accounts payable, customer deposits and
accruyed liapilities .

Net cash provided by operating activities

Cash flows from investing activities:
Purchase of property, plant and equipment
Acquisition of manufacturing facility
Decrease (increase) in investments
Proceeds from sale of fixeda assets
Jeferred financing costs paid
Collection of notes and other receivables
Investment in Commodities-Trading [nternational

Corporation

Proceeds from sale of assets held for resale
Other, net '

Net cash used in investing activities

Cash flows from financing activities:
Principal payments on note payable to bank
Principal payments on long-term debt
Principal payments on revolving lines of credit
Proceeds from note payable to bank
Proceeds from long-term debt
Proceeds from revolving lines of credit

Net cash provided by financing activities

Net increase in cash
Cash at beginning of year

Cash at end of year

See accompanying notes.

1988

1989

$ 11,076 3(12,25%

4,699 7,222
(1,824) (1,3:¢
1,026 530
(71) (312
5,921 £ 347
110 =y
(9,894) (3,152
(12,982) 20,353
(12,497) (4,738
(1,357) (6,320
16,378 262
585 6,363
(4,564) (5,200
(27,323) -
1,088 (8,312
377 132
(971) (ger
1,563 1,300

- (2,200

1,233 -
(566) (820
(29,163) (15,315
- (2,200
(7,907) (7,478
(90,000) (81,270
- 1,200
22,500 4,400
104,500 94,770
29,093 9,422
515 a71
2,255 2,770

$ 2,770 3,741
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ROYSTER COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 1988 and 1989

NOTE 1 - 3ASIS OF PRESENTATION

33sis of oresentation - The consolidated financial statements include ali

majority-ownea subsidiary companies. All significant intercompany balances and
transactions have been eliminated. The Company's investments in 30-percent
swned arfiliates are accounted for by the equity method.

On April 30, 1987, Cedar Holdings, Inc. (CHI) acquired from Superfss
Investments Limited (SIL), a wholly owned subsidiary of Superfos a/s (SAS), 2
Danish company, 100% of the outstanding stock of Royster Company (Royster).
At the date of the acquisition, Royster issued a stock dividend of 8.4 shares
per share of common stock outstanding to CHI. Additionally, Royster issued 2
$2,000,000 convertible subordinated note (see Note 8) and six snares of common
stock to an off-shore trading company.

Subsequent to pril 30, 1987, CHI sold three shares of its Joyster stoce %0 1n
individual for $85,000 which was subsequently repurchased by CHI in _inuary
1989 for $1,050,000. The net effect of these transactions have been reflected
in the consolidated financial statements as additional purchase price as if
they had occurred on April 30, 1987. '

The acquisition of Royster by CHI has been accounted for using the purchase
method. The purchase price has been assigned to the net assets acquired based
on their relative fair market values at the date of acguisition. = Such
allocations were based on appraisals, evaluations and estimates. “he
acguisition was not treated as a purchase of assets for tax purposes; rather,
the nistorical tax basis was carried over after the acquisition.

In May 1989, CHI was merged into Royster. The capital stock of CHI and Royster
were canceled and new shares of Royster common stock were issued to the
previous stockholders of CHI[. As a result of the merger, all transactions
between [HI and Royster were eliminated 1in the consolidated financial
statements, and the Company reflected the net liabilities of CHI as if the
transaction occurred as of April 30, 1987 after giving effect to the purchase
of Royster by CHI.

NOTE 2 - CURRENT MATTERS

The Company incurred significant net losses during the year ended December I,
1989, and as of December 31, 1989 has a net capital deficiency. The Company
was also in default of certain restrictive debt covenants (see Note 8). The
Company continued to be in default and experienced additional losses in 1990
which management believes 1is primarily the result of depressed market
conditions.




RQYSTER COMPANY
NOTES TQ CONSOLIDATEZD FINANCIAL STATEMENTS

Jecemper 31, 1928 ang 1989

NOTE 2 - CURRENT MATTERS (CONTINUED)

Unaudited, condensed, consoiidated financial information of the (ompan
November 30, 1990 ana for the 2leven months then ended is as follows:

<
(1Y)
wn
<)
Ll

Cyrrent assets 80,288
Jtner noncurrent 3issets ) 3,378

KRR
Current liabilities $126,726C
Noncurrent liabilitieg 2,730
Net capital deficiency 14,388

S' . < -:.!
Net sales £3883,328%
Gross profit 5 22,299
Other expenses, net (38,073
Net Tass §(15,774)

As explained in Note 8, management is negotiating with its banks to restructurs
certain bank term and revolving debt agreements and to obtain agcitional
financing. In December 1990 management signed a letter of intent with 3 2arzy
2o sell the Farm Marketing Grouo (FMG) portion of the Company's operaticns 'see
Note 19). As required by the bank term and revolving debt agreements, :ne
aroceeds from the sale of the FMG will be utilized to curtail certain 2anx
dedbt. Based on the finalization of the bank debt restructuring, the ootential
sale of the FMG and in anticipation of improved market conditions, management
believes that the Company will be in compliance with its debt covenants ang
that sufficient working capital will be generated from operations and financing
arrangements. The consolidated financial statements do not include any
adjustments to reflect the possible future effects on the recoverability and
classification of assets or the amounts and classification of liabilities that
may result from the possible inability of the Company to continue as a going
concern.

NOTE 3 - SUMMARY QOF SIGNIFICANT ACCOUNTING POLICIES

Inventories - Inventories are valued principally at the lower of average cost
or market.

Deferred turnaround costs - The Company's phosphate manufacturing facilities
are shut down periodically, at which time substantial repair and maintenance
procedures are performed (“turnaround”). These turnaround costs are deferred
and amortized on a straight-line basis over the period until the next
scheduled turnaround (generally 2-3 years).
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 1988 and 1989

NOTZ 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Jepreciation - Depreciation is comouted by the straight-line method over the
2stimated useful lives of the respective assets. Accelerated methods are
generally used for tax purposes.

oe“a~-eg debt issue costs - Certain expenses totalling approximata'y
5.,2:9,J00 rejated to the issuance and amendment of the Company's ana R0yster
Phospnates, Inc.'s term debt (see Note 8) have been deferred. These casts
are being amortized over the terms of the debt. The unamortized portion of
tnese costs at Qecember 31, 1988 and 1989 was approximately $927,200 and

$970,000, respectively, and is included in other assets.

Income taxes - Current or deferred tax liabilities or assets are recognized

for ttne consequences of all aevents that have been recognized in the
consolidated financial statements. The tax consequences of an event are
measured Dy applying the provisions of enacted tax laws to determine the
amount of taxes payable or refundable currently or in future years.

Pension plans - The Company has certain employee benefit plans covering

supstantially all employees. Pension expense related to the defined benefit
olan consists of actuarially determined service cost, interest c¢ost, return
on pension assets, amortization of wunrecognized initial net assets.
Contributions to the defined contribution plan are made in accordance with
the related plan agreement.

Reciassifications - Certain reclassifications have been made to the 1988

-~onso idatead financial statements to conform to the 1989 presentation.
NOTE & - RQYSTER PHOSPHATES, INC.

On Juiy 3, 1988, the Company formed a wholly owned subsidiary, Royster
Phosonates, Inc. (RPI), for the purpose of acquiring from Consolidated
Minerals, [nc. a phosphate manufacturing facility in Palmetto, Florida, which
had been idle since 1985. The purchase price was approximately $27,000,000
of wnich approximately $24,400,000 was for the purchase of property, plant
ind equipment and $2,600,000 for inventories on hand at date of closing. The
surcnase was financed with approximately $8,000,000 of cash and with a bank
term loan for $19,000,000. RPI also has established a revolving line of
cregit for $5,000,000. Throughout these consolidated financial statements,
RPI's bank term loan and revolving line of credit are referred to as the "RP]

debt."
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NOTE 4 - 0YSTZR PHOSPHATES, INC. [CONTINUED)
Zondensea “inancial information of W[ is as “ollows (in thousanas):

December 31,

1988 .389
Receivapia from Commodities-Trading [ntarnational

Corooration (See Notes 6 and 10) $4,074 3 -
inventories 2,988 4,523
Other 899 1,347
Total current assets 7,961 9,480
Property, olant and equipment, net 23,628 22,479
Other assets 1,230 3,327

$32,819 $32,777

Payable to Commodities-Trading International

Corporation (See Notes 6 and 10) S - 4,554
Long-term debt - current portion - 3,237 19,193
Other current liabilities 5,031 6,732
Long-term debt 15,627 -
Subordinated note payabie to parent : 1,500 1,320
Stock purcnase warrants 700 30
Stockholder's equity 6,724 728

$32,819 $§32,777

The RP[ gedt contains certain restrictive covenants that prohibit the trans-
fer of assets to the Company. These restricted assets represent approxi-
mately 24% of total consolidated assets at both December 31, 1988 and 1989
(see Note 3).

NOTE S - INVENTORIES

‘nventories consist of the following (in thousands):
December 31,

1988 1989
Raw materials $§ 3,671 § 2,732
Fertilizer materials 18,704 23,380
Mixed fertilizers 5,314 3,070
Crop protection chemicals 12,565 15,705
Seeds 1,727 1,350
Sundries and other 5,789 6,271

$47,770 $52,308




ROYSTER COMPANY
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Oecember 31, 1988 ang 1989
NOTE 5 - [NVENTORIES (CONTINUED)
At DJecember 31, 1989 the Company wrote down by approximately $1,400,000
certain fertilizer materials to market.
NOTE & - INVESTMENTS N AFFILIATES
On May 13, 1989, the Company borrowed $4,400,000 under a new bank note <3
replace previous indebtedness of CHI totalling $2,200,000 (see Note 7) and %2
finance the acquisition of 50% of the outstanding shares of
- commogities-Trading International Corporation's (CTI) common stock from an
unaffiliated foreign corporation for a purchase price of $2,200,000. A
stockholder and officer of the Company owns the other 50% of (Ti's
outstanding common stock. Concurrently, with the acquisition, the Company
entered into a stockholders' agreement giving the other stockholder the rignt
to nominate a majority of CTI's board of directors and restricting the
ability of the stockholders to dispose of their CTI stock.
The Company's investment in CTI is accounted for on the equity method. At
May 15, 1989, the purchase price of CTl exceeded the Company's portion of
underlying equity in net assets by approximately $1,144,000. This excess is
being amortized over a period of 20 years. '
Ouring 1989 CTI changed the date of its fiscal year-end from July 31 t2
Decemoer 31. Condensed financial information of CTI as of July 31, 1989 anag
Jecemper 31, 1989 is as follows (in thousands):
Year Ended Five Months ZInded
" July 31, 1989 December 31, 1989
Current assets § 52,271 § 33,893
Noncurrent assets 1,108 1,207
$ 53,379 $_35,100
- Current liabilities ©$ 51,341 $ 33,017
Noncurrent liabilities 6 4
Stockholders' equity 2,032 2,079
$ :32379 $ 35,100
Net sales to Royster $ 91,225 $ 26,929
- Net sales to others 428,562 138,535
Total sales $519,787 $165,464
3ross profit § 7,958 $ 2,551
dther expenses, net (8,388) (2,504)
- Net income (loss) s (430) $ 47
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Jecember 31, 1988 ang 1989

NOTE & - INVESTMENTS IN AFFILIATZS (CONTINUED)

Jduring 1987, CHI acquired a 30% interest in Evergreen Resources, I[nc, {(ER:{).
The Company became a 50% owner in ERI upon the merger of CHI into the Company
(see Note l). This investment is accounted for on the eaquity method.
dccounts receivable from affiliates includes aoproximately 400,000 due “-=m
Z2] at December 31, 1988, These consolidated financial statements reflecs
100% of ZRI's loss from operations for the periods presantad which have :een
used to reduce the Company's investment in and advances to ER][ to zero at
December 31, 1989 because the Company and CHI have provided for substantially
all of ERI's working capital requirements.

NOTE 7 - NOTE PAYABLE TO 3ANKS

At December 31, 1988, CHI had an unsecured $1,000,000 demand note payable <o
a bank with interest payabiz gquarterly at LIBOR plus 1% (8.4% at
Oecember 31, 1988). In January .989, CHI obtained a 31,200,000 note payable
from a bank with interest at prime plus 0.5%, secured by a secondary position
in three shares of Royster's common stock. On May 15, 1989, the Company
borrowed $4,400,000 under a new bank note to replace the aforementioned (HI
notes totalling $2,200,000 and to finance the acguisition of 50% of the
outstanding shares of CTI's common stock (see Note §). Ouring 1990 the
remaining balance of $3,200,000 was refinanced with a final maturity date of
1993 in connection with the amendment and restatement of the Royster bank
debt agreement as described in Note 8. DOue to certain events of gefaylt
further described in Note 3, the note payable balance at DJecember 31, 1989
nas bean classified as long-term debt due within one year in the accompanying
consolidated financial statements.

*

NOTE 8 - LONG-TERM DEBT

Long-tarm debt consists of the following:
December 31,
1988 1989

(in thousanas)
Foyster debt:

8ank reavelving loan which provides for borrowings
up to $50,000,000 from Oecember 1 through
July 31 and $35,000,000 from August 1 through
November 30 bearing interest at prime plus lX%,
due November 30, 1991. The loan is secured by
substantially all personal property of the
Company (excluding RPI) including inventories
and accounts receivable plus a secondary
position on those assets securing the bank term
loan, $ 32,000 § 42,500
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December 31, :388 and 1389

NG-TZIM DEBT (CONTINUED)

-
3
|
m
[§§)
[}
]
O

Jecemper 11,
1988 1389

‘in tnsusancs,
3ank  t2rm ioan [ less unamortized ciscount of
§1,500,000 at Jecember 31, 1988 and $1,200,000
at Jecember 31, 1989) bearing interest due
monthly at prime plus 1.5%. Principal
paynents of $900,000 are due quarterly with
final maturity by December 31, 1993. The note
is secured by substantially all tne Company's
real estate, machinery and equipment (excluding
RPI) not otherwise pledged plus a secondary
scositian on the current assets securing the

pank ~2volving ioan. 15,350 12,080

Convertible subordinated note payable to a stock-
holder (less unamortized discount of $30,000 at
December 31, 1988) bearing interest at 12% for
two years and 10% thereafter, due in semiannual
paynents of $500,000 beginning October 30, 1989
through April 30, 1991. The note 1is sub-
ordinated to all indebtedness of the Company
other than to trade creditors as set forth in
the Subordination Agreement. On April 30, 1989
the stockholder exercised the option to convert
the note into approximately six shares of
common stock. 1,970 -

3ank note payable bearing interest due monthly at
prime plus 1.3% (see Note 7). Principal
paynents of $300,000 are due quarterly with
final maturity by June 30, 1990. The note is
secured by the CTIl common stock owned by the
Company and 2 secondary position in four shares
of the Company's common stock owned by the
Company's two principal stockholders and
personal guarantees of the Company's two

principal stackholders. - 3,800
Other 2,373 1,810
RPI deot:

Bank revolving loan which provides for borrowings
up to $5,000,000 bearing interest at prime plus
1%, due July 1, 1993. The note is secured by a
secondary position on those assets securing

RPI's bank term loan, 1,500 4,500
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NOTE .3 - LONG-TERM DEBT (CONTINUED)
Decamber 21,
L 988 DEEE]

(in thousancs

RPT debt {Cantinued):

Bank term loan (less unamortized discount of
$278,700 at December 31, 1988 and $234,000 at
Decamoer 31, 1989) bearing interest at prime
plus 2%.  Principal payments are approximately
$680,000 oer quarter with final maturity by
July 1, 1995, The note is secured by all
personal oaroperty, including inventories and
accounts receivaple and a first mortgage on all

real estate and “ixtures of RPI (see Note d). 17,254 14,832
Total long-term debt 70,587 79,253
-Less: Long-term debt due within one year ' 7,900 77,253
Long-term debt due after one year $ 62,657 § ., i¢C

The prime interest rate at both Decemper 31, 2688 and 1989 was 10.5%,

Interest naid for the years ended December 31, 1988 and 1989 was approx:-
mately $6,375,000 and $10,406,000, respectively.

Aggregate annual principal payments due under the terms of the long-term Zao:
for the five years subsegquent to Jecember 31, 1989 are as follows: 1990 -
§77,363,000; 1991 - $340,000; 1992 - $360,000; 1993 - $390,000; ang 1594 -
$400,000. OQuring 1990 the Company repaid $6,240,000 of the amounts due uncer
the Royster and RPI bank term loans and bank note payable. The majority :°
the remaining amount disclosed as long-term debt due within one wear
represents amounts due under the Royster and RPI bank revolving loans ina
bank term loans if the bank exercised the damand provisions of the relatzg
debt agreements given the existing events of default described below. =139
as described below, certain amounts due under the Royster bank revolving ‘0an
~ere refinanced during September 1990.
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NOTZ 3 - LONG-TZRM JEST (CONTINUED)

The Royster debt and RPI debt contain restrictions related to, among other
tnings, maintenance of working capital, maintenance of life insurance on
cartain ey officers, net worth, capital expenditures, incurrence of depnt ang
‘sposal of assets. In addition, the Company is orohibitad from saying
ivigends. At and during the vyear ended December 31, 1989, tne Company was
not in compliance with certain Ro0yster deot and RPI debt covenants. >n
Seotember 7, 1990 the Company amended and restated the Royster deDt agreement
«nich cured substantially all the existing financial events of gqefaul<.
Anmong other things, the Second Amended and Restated Royster Loan Agreement
required Royster to guarantee the RPI debt, provided for the conversion of
325 million of the Royster hank revolving loan into a new extended loan witnh
a final maturity date of 1996, allowed the $3.2 million remaining balance af
<ne tank note payable to be repaid by increasing the existing bank term lcan
and moaified the bank term and revolving loan security. The bank revolving
loan's secondary position an the assets securing the bank term loan was
cnanged to 2 third position, The bank term loan's secondary position on the
current assets securing the bank revolving loan was also changed to a thira
Jsosition. Subseguent to September 1990, the Company was not in compliance
with certain Royster debt covenants. Neither the Royster nor the RPl events
of default have yet been cured. Management is negotiating with the banks <0
either obtain additional financing, refinance the debt. or to obtain
amendments and/or waivers %o cure the events of default. Accordingly, the
‘ong-tarm portions of the Royster debt and the RPI debt, net of the
unamortized discounts, have bSeen classified as current liabilities at
Secamper 31, 1989. [f the bank snould require payment of the Royster dsot
ana/or tne RPI debt, the Company's ability to continue as a going concern
would cepend an its ability to obtain other financing arrangements or sources
of working capital.

€y )

The Royster debt is secured by a pledge of all of the outstanding shares of
Royster's Common Stock and personal guarantees of Royster's two principal
stockholders totalling $7,500,000.

The Royster debt and RPI debt provide for certain prepayments Dbased on
jvailable cash flow as defined in the respective agreements. No payments
~were required for the years ended December 31, 1988 and 1989. The Company is
also required to pay a monthly commitment fee at a rate of cne-half of 1% per
annun on the average daily unused portion of the Royster and RP[ revolving
Tines of credit,

“he RPI debt requires the Company to maintain an escrow account. Deposits to
~ne account are required to be made based on a formula as defined in the bank
tarm and revolving loan agreement. At December 31, 1989 appraximately
$1,554,000 has been deposited into the escrow account which is restricted as
to use and included in short-term investments. Subsequent to December 31,
1989, =he balance of this account was released to the Company.
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NOTE 3 -~ LCNG-TS3IM DEBT (CONTINUED)

As reguired dy the Royster debt agreement, the Company is obligateg <o say %2
the lender 10% of its cumulative net income, as defined, for the ssnarate
seriods April 1, 1987 tnrougn March 31, .990, Aoril 1, 1990 througn “arzn 31,
1991 ang <oril 1, 1991 througn March 31, 1992 up to a maximum of 3$2,2CC,2C0
~#ith the first oayment date occurring in April 1990, Fees accrued "n <ne
accompanying consolidated baiance sheet at Jecember 31, 1988 are $124,20C.
No amounts are accrued at Jecember 31, 1989 since a payment was not requireg

on the April 1990 payment date.

Qutstanding letters of credit, not reflected in the accompanying consolidates
financial statements, aggregated aoproximately 3900,000 and $700,000 act
December 31, 1988 ana 1989, respectively.

NOTE 9 - WARRANTS

[n conjunction with the Royster debt and the RP[ debt, warrants were issued
to the banks for a number of shares whicn equal 5% of the outstanding common
stock of Royster and RP[, respectively, The Royster warrants expire in 1992
and the RP! warrants expire in 1993 or thirty days after the bank term and
revolving loans are repaid, whichever is later. The warrants also contain
antidilutive provisions as well as put provisions allowing unexercised
warrants to be sold back to the Company after the second anniversary of the
issuance and yntil the expiration of the warrants. The Royster warrants can
Je put to the Company at the greater of book value or market value, 2s
gefined, of the shares subject to other terms and restrictions as stipulated
in the Royster bank loan agreement. The RPI warrants can be put to RPI at
the greater of book value, market value or 4.25 times accumulated earnings
pefore taxes, interest and depreciation, as defined, per share subject t2
other terms and restrictions as stipulated in the RP[ bank loan agreement.
The Royster and RP] warrants were initially assigned values of $2,000,000 and
$300,000, respectively, at the date of issuance, Subseguently, such value is
adjusted guarteriy to the highest put price of the warrant as an adjustment
toa retained earnings (deficit). In connection with the amendment and
restatement of the Royster bank debt agreement subsequent to Qecemper 31,
1989 and described in Note 8, additional warrants were issued to the banks
for a nunber of shares which equal 3% of the outstanding common stock of
Royster. The amendment and restatement also provides for the issuance of
agditional warrants if certain events occur.
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NOTZ 10 - RELATED PARTY TRANSACTIONS

The Company has various agreements with CTI which give CTI, among other
things, the exclusive rights to purchase substantially all of the production
of 4and to supply significant raw material requirements for the Company's
cnosonate manufacturing operations. Other agreements relate to the Zompany's
annydrous ammonia terminal and pipeline and certain operations of the “arm
Marxeting Group. These agreements provide for payment of certain ‘ees =2
CTI, either at stated rates or as a percentage of revenues and profits, 2s
defined in the agreements,

The Company's transactions with CTI under the aforementioned agreements were
approximately as follows (in thousands):

Yeaar Ended December 11,

1988 1989 .

Vet sales $141,300 §150,000

Service revenue 3,500 3,800

Purchases ' 62,200 83,000

nterest expense - 300
Sales commitments to CT! at

end of year 25,500 3,300

Net amounts due from CTI and included in accounts raceivable from affilijates
at December 31, 1988 were approximately $13,200,000. At Decemper 31, 198¢
the net amounts due to CTI and included in accounts payable to affiliate were
approximately $6,700,000.

At December 31, 1989 the Company had entered into certain sales commitments
with CT1 for approximately 54,000 tons of product to be manufactured by the
Company's phosphate manufacturing facilities at contract prices below the
estimated production cost. Since management has indicated that the
commitments will be fulfilled out of future production, the estimated loss
resulting from the difference between the contract price and the estimated
fyture production cost of approximately $550,000 has been provided for in the
accompanying consolidated financial statements at Oecember 31, 1989.



R0YSTER COMPANY _
NOTES TO CONSOLIDATEZO FINANCIAL STATEMENTS
December 31, 1988 and 1989

NOTE 10 - ELATED PARTY TRANSACTIONS (CONTINUED)

Juring the period January 1, 1990 tnrough November 30, 1990, the Comoany
antered into certain sales commitments with CTI for approximately 550,200
tons of oroduct to be manufactured by the Company's phosphate manufactur'nz
facilities at contract prices bDelow the estimated production cost. These
future losses on sales commitments subsequent to OQOecemper 31, 1989 are
estimated to be approximately $6,000,000 and have not been reflected in :the
accompanying consolidated financial statements.

Included in the long-term portion of due from officers at December 31, 1988
and 1989 ars notes receivable plus interest accrued at various rates between
8% and 10% from two principal «stockholders who are also officers .ara
directors of the Comoany. The notes and accrued interest which amount =2
approximately $1,163,000 and 32,224,000 at December 31, 1988 anc 1989,
respectively, are due at various dates through 1993.

The Company has agreements with one of its principal stockholders who is also
an officer and director which provide for the payment of annual fees,
Amounts charged to operations for fees due under these agreements were
approximately S185,000 and $540,000 for the years ended December 31, 1988 ana
1989, respectively.

NOTE 11 - SMPLOYEE BENEFIT PLANS

The Company and its subsidiaries maintain a defined contribution savings 2na
retirement plan for substantially all salaried and hourly employees excluding
the hourly employees at one of the Company's Florida phosphate facilities who
are covered under a separate alan, The plan provides for a minimum
contribution of 2% of wages and a matching contribution of up to 50% of
voluntary employee contributions limited to an additional 3% of wages.
Company contributions under this plan were approximately $479,000 and
$550,000 for the years ended December 31, 1988 and 1989, respectively.

A1l hourly employees at one of the Company's Florida phosphate facilities are
covered under a noncontributory, defined benefit plan. No contributions were
made to this plan during the years ended December 31, 1988 or 1989. Plan
assets were approximately $900,000, which approximated the projected benefit
obligation at December 31, 1989.
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NOTE 11 - ZMPLOYEE BENEFIT PLANS (CONTINUED)

The Company has certain discretionary incentive compensation plans which
provide incentive compensation for key management personnel and otner
employees in the Farm Marketing Group. These plans were based on sre-tax
income for tne six month period ended June 30, 1988 and for the twelve mon:ch
period ended June 30, 1989. A similar plan has been established for =ne
twelve montn period ended June 30, 1990. Expenses charged under these 3!ans
approximated $770,000 and $585,000 for the years ended December 31, 1988 ana
1989, respectively.

Ouring 1988 and 1989, the Company established a discretionary incentive
compensation plan for all employees in the Corporate headquarters which ‘s
based on consolidated pre-tax cash income for the respective calendar years.
Expenses charged under this plan were $200,000 and $224,000 for the years
ended December 31, 1988 and 1989, respectively. A similar plan has bheen
established for 1990.

In addition to providing the aforementioned benefits, the Company aiso
provides certain post-retirement health care and life insurance benefits for
retired employees. Substantially all of the Company's employees may become
eligible for those benefits if they reach normal retirement age while working
for the Company. The cost of retiree health care and life insurance benefits
is recognized as expense as claims are paid. These costs, net of premiums
received from retirees, were approximately $225,000 and $193,000 for the
years ended December 31, 1988 and 1989, respectively.

NOTE 12 - OPERATING LEASES

Net rent expense under noncancelable operating leases approximated $6,600,000
and $7,600,000 for the years ended December 31, 1988 and 1989, respectively.

The Company's future minimum lease commitments, primarily for machinery and
equipnent, at December 31, 1989 for all noncancelable operating leases are as
follows: $7,000,000 in 1990; $6,000,000 in 1991; $4,700,000 in 1992;
$3,800,000 in 1993; $3,400,000 in 1994; and $19,700,000 in later years.

NOTE 13 - COGENERATION LEASE AND FINANCING FEE

In December 1985 the Company entered into a sale/leaseback of its
cogeneration facility under an operating lease with an initial term of
fifteen years. The terms of the lease require semiannual rental payments of
approximately $1,546,000. The Company maintains an escrow account which had
a balance of approximately $1,914,000 and $7,295,000 included in long-term
investments at December 31, 1988 and 1989, respectively, as a guarantee for
lease payments covering the last five years of the Jlease term. At
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NOTZ 13 - COGENERATION LEASE AND FINANCING FEE (CONTINUED)

December 31, 1989, the balance is invested in U.S. Treasury securities which
mature on various dates during 1996 through 2000. In the event of default,
under the sale/leaseback agreement, the Company has agreed to indemnify Si.
for any losses it may incur. Additionally, SIL has a lien on the Tamoa,
fiorida, ammonia terminal which has a book value of approximately $1,270,000
at Oecember 31, 1989 and the Company's joint venture interest in the ammonia
pipeline (see Note 14).

As required by the Purchase and Sale Agreement between CHI and SIL, SIL is
required to provide certain financial accomodations to the Company. The
financial accomodations include requiring SIL to continue maintaining an
escrow account sufficient to guarantee the first ten years of the
cogeneration lease payments and providing letters of credit guaranteeing
certain industrial revenue bond indebtedness of the Company. As compensation
for these continuing financial accomodations, the Company is required to pay
SIL annually 25% of its pre-tax net income, as defined, of its Mulberry
phosphate manufacturing facility through 1991. Amounts due under this
agreement of approximately $3,000,000 have been accrued at Oecember 31, 1989.
Subsequent to December 31, 1989, the Company made a payment of approximately
$2,600,000 to SIL.

SIL filed a demand for arbitration on December 29, 1988 seeking a ruling as
to the propriety of the aforementioned fee calculation. SIL claims that they
are due approximately S$600,000 under their interpretation of the agreement
for the period ended OJecemder 31, 1987. On July 31, 1989, Royster served an
answer denying SIL's claims and asserting counterclaims for at least
approximately $1,040,000 for ©brsaches of various representations and
warranties in the agreement. Arbitration proceedings commenced subsequent to
Cecember 31, 1989. The arbitration board has not yet ruled on the
proceedings. On May 16, 1990 SIL amended the demand to seek additional sums
of approximately $1,200,000 for fees due for the year ended December 31,
1988. Management believes that the claims by SIL are without merit. Due %o
the uncertainty of arbitration proceedings, the ultimate outcome and
resulting impact on amounts recorded for the applicable periods cannot de
determined at this time.

NOTE 14 - INVESTMENT IN JOINT VENTURE

The Company is a S0% partner in a joint venture which leases the entire
capacity of an underground pipeline that extends from the partners'
anhydrous ammonia terminals on Tampa Bay to their phosphate manufacturing
facilities. The pipeline is a common carrier and transports ammonia for the
partners and others, Each partner is obligated to pay a minimum of $450,000
per year to the owner of the pipeline through 1997. The Company's equity in
the income or loss of the joint venture has not been significant in any
period reported.



ROYSTER COMPANY
NOTES TO CONSQLIDATED FINANCIAL STATEMENTS
December 31, 1988 and 1989

NOTE 15 - INCOME TAXES

The components of income tax expense applicable to federal and state income
taxes are as follows (in thousands):

Year Znded Decamper 31,

1988 1989

Current:
Federal $§269 S -
State . 404 130
73 130

Jeferred:
Fegeral 46 57
State 78 (17)
prLS 0
Total ‘ncome tax expense §797 $170

[ncome tax expense for 1988 differs from amounts computed by applying
statutory tax rates to income before income tax expense, primarily because of
the impact of the utilization of net operating loss carryforwards, federal
alternative minimum taxes, state income taxes and equity in net losses of
affiliates.

income tax expense for 1989 resuits primarily from federal alternative
minimun tax and state income taxes.

.ncome taxes paid, net of refunds received, for the years ended December 31,
1988 ana 1989 were approximately $290,000 and $1,006,000, respectively.
Subsequent to Oecember 31, 1989, a refund of $675,000 was received by the
Company.

At Jecember 31, 1989, the Company has consolidated net operating loss
carryforwards (NOL's), exclusive of preacquisition carryforwards, of
approximately $37,500,000 for income tax return purposes which will be
availanle to reduce future taxable income through 2004.




ROYSTER COMPANY
NOTES TO CONSQLIDATED FINANCIAL STATEMENTS
Oecember 31, 1988 anag 1989

NOTZ 15 - INCCME TAXES

At December 21, 1989, the Company has approximately $33,000,000 ang
$31,000,000 of preacquisition net operating loss carryforwards availaple for
regular tax and alternative minimum tax (AMT) purposes, respectively. nger
Section 382 of the Internal Revenue Code, a company that undergoes a changs
of ownership ~i11 be limited as to the amount of future income that zan 3e
offset with oreacquisition losses. As a result of the ownership cnange ‘n
April 1987, tne Company's ytilization of its preacquisition losses is sudbjec:
to annual limitations for both regular and AMT purposes. Because of tnis
limitation, the Company anticipates that a minimumn of $4,800,000 annually of
net operating loss carryforwards are available to offset taxable income
through the year 200l. Any unused limitation carries over to the next year,

For financial reporting purposes, deferred federal income taxes have not Deen
provided as a result of recognizing NOL carryforwards. There are NOL
carryforwards for financial reporting purposes 2f approximately $54,000,000,
most of wnich expire between 2001 and 2004. The difference between NQL's for
financial reporting and tax purposes is a result of temporary differences
arising primarily from the use of accelerated depreciation for tax purposes,
differences bDetween book and tax anortization periods, and the use of the
direct write-off method for bad debts for tax purposes.

As a result of NOL carryovers, the Company's deferred federal tax liapility
was determined based on the AMT calculation. The Company has postacguisition
AMT NOL carryforwards of approximately .322,300,000, which expire in 2004.
Additionally, the Company has an AMT credit carryforward for tax purooses 2fF
approximately $259,000 which will be available to reduce future regular
incame tax.

NOTE 16 - EMPLOYMENT CONTRACTS

Ouring 1987 and 1988, the Company and RP[ entered into employment agreements
with certain officers which provide for basic annual salaries aggregating
$900,000 plus, in certain cases, additional compensation based on earnings as
defined in the contracts. The contracts expire at various dates from 1990
through 1982. Amounts charged to operations for additional compensation aue
to officers based on earnings were $940,000 and $108,000 for the years engeg
December 31, 1988 and 1989, respectively.



ROYSTER COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
ODecember 31, 1988 and 1989

NOTE 7 - COMMITMENTS AND CONTINGENCIES

The Company has a long-term phosphate rock purchase contract under which it
purchases all of its annual phosphate rock requirements from [MC Fertilizer,
inc. (IMC) through 1998. Ouring 1990, Royster became in default of =he
agreement due to the Company's failure to pay certain outstanding invoices
totalling approximately $3.5 million in a timely manner. On Qecember !,
1990, IMC formally presented a demand for payment within 30 days for amounts
due under the contract. Management is currently negotiating with IMC and has
proposed to repay the amounts due over the period from January 1, 1991
through July 31, 1991. However, a settlement has not been reached, and the
ultimate outcome of these events cannot be determined at this time.

The Company is obligated to supply its excess electrical power produced by
the Company's leased cogeneration facility to a public utility. For the
period April 1, 1992 through March 31, 2002, the Company is regquired *o
supply minimun amounts of power as defined by the agreement.

The Company has signed a letter of intent to construct a sulfuric acid plant
with an electric cogeneration plant at RPI's phosphate manufacturing
facility in order to reduce its dependence on outside electric sources,
sypport increased production, reduce production costs and supply its sulfuric
acid needs. The Company has a commitment from an outside contractor to
construct the sulfuric acid and electric cogeneration facility on a turnkey
basis at a cost of approximately $40,000,000. The Company has incurred cer-
tain nonrefundable costs totalling $375,000 in connection with this project
which have been deferred and included in other assets at Oecember 31, 1989.

Juring 1989 a sulfuric acid spill occurred at RPI's phosphate manufacturing
facility. Manatee County and other parties have filed certain claims against
the Company related to this incident. Management does not believe that the
ultimate resolution of these matters will have a material effect on the
financial position or results of operations of the Company. Accordingly, no
amounts relating to these issues have been provided for in the accompanying
consolidated financial statements.



ROYSTER COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 1988 ang 1989

NOTE 17 - COMMITMENTS AND CONTINGENCIES {CONTINUED)

Ouring July 1990 the Company was served with a complaint by the Envirommental
Protection Agency alleging certain Resource Conservation and Recovery Act
viglations regarding the storage and labeling of two hazardous wastes at one
of the Company's granulation plants. The Company answered the complaint
wnich seeks total damages of approximately 3$380,000 and reguested an
administrative hearing. [n addition, the Company was served with an order by
the Virginia Oepartment of wWaste Management alleging six viglations of the
Virginia Hazardous Waste Regqulations at the plant. The order seeks a total
penalty of approximately $155,000. Management believes that the Company has
meritorious defenses to both allegations and intends to contest the cases
vigerously. The uyltimate outcomes of these cases cannot be determined at
this time, However, management believes that the final resolution of this
matter will not have a material effect on the Company's financial position or
resul ts of operations. Accordingly, no anounts relating to these issues have
been provided for in the accompanying consolidated financial stataments.

Ouring the period March 1983 through June 1988, the C(Company made bond
principal and interest payments to the Tampa Port Authority (the Authority)
in accordance with the Supplemental Facilities Agreement between the (Company
and the Authority, Ouring May 1988, the Florida Department of Revenue issued
a sales tax proposed assessment (including penalties and interest) against
the Authority claiming that the bond principal and interest payments received
from the Company and others were in fact lease payments made by the various
lessors for the use of real property upon which sales tax should have been
assessed. The Authority has advised the Company that if the Authority is
required to pay the proposed assessnent, the Company would be obligated to
reimpurse the Authority for the portion of the tax, penalty and interest
attributable to the Company's paynents. This amount is estimated to be
approximately $475,000. The Authority filed a lawsuit challenging the
assessnent during 1989; however, there has been little activity in the
litigation, Management intends to contest the Company's portion of the
proposed assessment against the Authority.. The ultimate outcome of the case
cannot be determined at this time., However, management believes that the
final resalution of the matter will not have a material effect on the
Company's financial position or results of operations. Accordingly, no
amounts relating to this issye have been provided for in the accompanying
consolidated financial statements.



ROYSTER COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Qecember 31, 1988 andg 1989

NOTE 18 - GAIN ON SALE OF [NVESTMENTS

In 1987 and 1988, certain assets were sold for $4,000,000 of which $2,300,000
was collected and a gain of $1,501,000 was recognized in 1988. The ramaining
gain of $2,000,000, included in other non-current liabilities at Decemper 31,
1088, was deferred for recognition when collected. In settlement 27 <ne
uncollected portion, the Company received S1,300,000 during L2898 2zng
recognized a gain, net of accrued interest income, c¢f approximateiy

$1,625,000.

NOTE 19 - SUBSEQUENT EVENTS

On November 30, 1990, a principal stockholder who 1is also an officer and
director of the Company formed a new corporation, Wingate Creek Acguisition
Corporation (WCAC), which purchased 100% of the outstanding shares of Gulf
Atlantic Corporation (GAC). GAC is the owner of Nu-Gulf Industries, Inc.
(Nu=Guif) whicn owns the Wingate Creek phosohate rock mine. Concurrently
with this transaction, WCAC entered into a phosphate rock purchase czontract
with Nu=-Gulf and a phosphate rock sales contract with RPI,

On December 26, 1990, management signed a letter of intent to dispose of the
majority of the Company's assets comprising the FMG operations, a significant
portion of the Company's operations. The letter of intent provides for,
among other things, the sale of substantially all of the assets of the FMG
along with the assumption by the purchaser of certain liabilities, as
defined. The consideration to be received by the Company for the sale is
composed of $22.5 million in cash, an amount in cash egqual to 100% of the net
~orking capital to be acauired, and 10% of the incremental gross orofit of
the FMG apove certain levels specified in the letter of intent during the
years 1991 through 1997 not to exceed $6.0 million. Based on the oresent
terms, managament believes the sale will result in a gain for financial
reporting purposes. Accordingly, no adjustments to the carrying value of
assets and liabilities have been made to the accompanying consolidated

financial statements.

T




[THIS PAGE INTENTIONALLY LEFT BLANK])



ROYSTER COMPANY
ADDITIONAL INFORMATION

Year ended December 31, 1989



ROYSTER COMPANY

CONSOLIDATING BALANCE SHEET

Jecember 31, 1989
(Dol lars {n thousands, except per share amounts)

ASSETS
Elimination
Royster ot oyster
Royster Phospnates, Intercomoany Zomoany
Company Ine, Transacrions Zonsoli:a
Jurrent assets:
Casn $ 3,731 § 4 $ - § I,
Investments 1,883 1,554 - 3,41
Receivadies:
Trade accounts (less allowance for doudbtful
accounts and discounts at $1,359) 9,534 - (153) 3,38
Notes (less ailowance for doudttul notes of
$450) 272 - - 27
Other 1,302 274 1430) 1,4
11,108 274 (583) 19, 7
Inventor!ies 47,87% 4,633 - $2,5¢
Prepaid expenses and other 333 19 - 34
Total current assets 695,536 6,480 (583) 71,4
Rroperty, olant and squipment, at cost:
Land 1,520 1,427 - 2,9
Buildlings 5,210 2,548 - 7,7
Machinery and equioment 20,999 20,7%6 - 41,7
Construction In progress 4,297 1,061 - 23
31,986 25,792 - 57,7
Less accumuiated depreciation 5,504 3,322 — 2
Net property, plant and equipment 25,482 22,470 - 47
Jue from officers 2,384 - - 2,
Investments 7,295 - - 7,
Investments In affii{lates 2,893 - (708) 2,
Ceterred turnaround costs . 2,376 2,446 - 4,
Other assets 3,227 1,381 (1,%500) 3
$109, 153 £32,777 $¢2,791) 5139




LIABILITIES AND STOCKHOLDERS' EQUITY (NET CAPITAL DEFICIENCY)

oyster

Ellm

ination
ot

Royster Phosphates, Intercompany

oysTer
lompany

Company Ing, Transactions Zonso!l i2vaec
Current |ladllities:
Accounts payabile:
Trade $ 29,903 $ %,3520 $ (417 $ 395,306
Other 6,361 383 - 4,714
Aftiliate 2,162 4,554 - 5,718
38,426 10,827 (417) 18,326
Customer deoosits 6,799 - - 5,769
Accrued llabilities 1,622 519 (166) 1,375
Long=term dedt due within one vear 58,670 19,193 - 77,363
Total current liadiiities 108,517 30,539 (583) 135,473
Long=term debdt 1,490 1,500 (1,500) 1,80
Jther noncurrent Ilabilities 918 - - 313
Commitments and contingencies
Stock purchase varrants 1,300 30 - 1,220
Stockhoiders'! equity (net capital def!clency):
Common stock, $100 par vaiue, 1,000 shares
authorized, 106 shares !ssued and outrstanding 11 - - "
Additional paid=in capltal 5,049 6,000 (6,000) 5,249
Retained earnings (deflicit) (3,132) (5,292) 5,292 (3,132°
Total stockhoiders' equity (net capltal
detlciency) (72) 708 (708) (723
$109,153 332,777 $(2,79%1) $139, 139




ROYSTER COMPANY

CONSOLICATING STATEMENT OF OPERATIONS

Year ended Cecember 31, 19589
(In thousands)

Eiimination

Royster ot Qoysrer
Royster Phosphates, Intercompany Company
Company Ine, Transactions Consolldas
—_— s 0030 2
Het sales $283,666 366,453 $ (417 $349, 7¢;
Cost of sales 253,872 69,585 (417) 323, 24
Gross profit 29,7954 (3,132) - 28,46
Seiling, general and administrative
expenses 28,840 525 - 28,36
Operating income (loss) : 954 (3,857 - (2,76
Other income (expense):
Interest income 2,382 141 - 2,52
Interest sxpense (8,328) (3,390) - (1,
3ain on sale of Investments 1,629 - - 1,82
Sundry, net (1,068) (73) - (113
(5,386) (3,322) - (8,79
Loss befors Income tax expense (benetit) and
" aquity In net losses of attiflates (4,432) (6,979 - (1,4
Incoms tax expense (benetf!t) 463 (293) - 17
Loss betore equity in net losses of attillates (4,899) (6,688) - (11,358
Equity In net losses of attl!lates (7,366) - 6,686 (68
Net Income (loss) $(12,261)  $(65,686) $ 6,686 $(12,26

|




EXHIBIT C_

Royster

CONSOLIDATED

RESULTS OF OPERATIONS
December 31, 1990

February 22, 1991

EXHIBIT C
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wE” SALES

~=g7 3F GXDS SOLD
SRCSS MARGIN

52055 WARGIN X

$.3.6 A EXPENSES

PERATING [NCOME (LOSS)

STHER [NCOME (EXPENSE):

INTEREST [NCOME

'NTEREST EXPENSE (1)

'NTERCS. [NTEREST

SJNORY - NET

ZgT OTKHER

EAMMNINGS BEFORE TAXES
TAX PROVISION (BENEFIT)

wET EARNINGS (LOSS)

SARNINGS BEFCRE TAXES
WCHCASH [TEMS

SASH [NCOME/ (LOSS)

FOTYSTER COMPANY AND SUBSIDIARIES
SCMSOLIDATING STATEMENT OF OPERATIONS . .
ONE MONTH ENDED OECEMBER 31, 1990 s
(AMOUNTS [N 000’S)

ROTSTER COMBINED ROYSTER PNOSPNATES ELIMINATIONS ROYSTER CONSOLIDATES
ACTUAL 3LDGET ACTUAL BUDGET ACTUAL BLDGET ACTUAL BUDSET  2R[CA vEA2
a8153/8T a3153/8T

316,120 18,121 7,38 6,120 (1,243) 22,161 26,268 ‘5,52
16,222 15,433 7,991 6,002 (1,243) 22,950 21,43% °e,323
$¢101) 2,288 (N 118 (809) 2,606 2,
(0.43)% 12.63 % (9.71)% 1.93 % (3.65)% $.93 2 3.2
$2,553 2,114 22 2,573 2,114 2,3

$(2,454) 176 (2N 118 (3,383) 292 ‘e,55a;

$106 152 104 152 e

3(85%) (844) (308) (1,163) (84b) gt B

$14 (16)

(548) (14) 3 (5%6) 16) (T
$(1,289) (708) (329 (1,614) (708) 1,385
$(3,93" (534) (1,058) 118 6,997 (416) (5,826

1268 73 (523) (213) {168y
$(4,207) (534) (1,102) 118 52 6, 78) (416) (S.81%;

SEESRErTEE SEEEENEENS STTTESEETES THEBREESa
$(3,939) (534) (1,058 118 (e, 997 (416) (5,52

766 329 361 X3 1,127 672

$(3,173) (20%) (697) 7y (3,870) 256 (+,59%)

INTEREST EXPENSE: (1)

TERN LOAN 133
REVOLYER &3
OTHER 132

TOTAL 308
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AUYSIEN LONDINED (ERCLUDING ROVSILS PHOSPHAILS, Int .} LI TTY
CONSOLIDAIING SVATERENT OF QPEAATIONS CRIAL TR ]
Ol RONIN ENOED  DECENOER 33, 199 ' 11
(ARDUNES W 800 )

FARR WARBEVING RULDERRY 1ARPA lilll'l'(lll( CHESAPEARE PLAND CORPORAIE tLInINALLONS norsIeR (Illlllhﬂ'
aCiua sudsl ACIum Budti ) altuat [[T191] ACTUM [T ACtua [T 114] ACHlAL [T 18] ACluaL ({118 PRIUR YiAN

%1/ 133/31
WL OSMIES 19,000 8,450 IKIN 1,100 s " 102 15313 1,1 TR 19,98
Lust 4 GOUNS SuLM 4,508 12 1,241 8,50 1) Y] 328 131 18,20 19,018 1, eed
LhUSS MAKGIY $1,09 1,243 11,249 (TTY 1 M " (o) 7,°08 1614}
CinLS NANGIN 1 TRIE IR R AT 01 .01 el 1wt v.00 1 ot 0.00 1 TN RN TSI ST T}
S,0,8 A LIFERSES 41,003 1,32 s ] "? 0 300 1,953 2,114 1,198
ULEHATING INEURE {LDSS) (TIETT) My 1,20 13 1 m 1" 1442} 1304) 1308} 12,834) e 19,801)
OIHER INCONE (EIFENSE);
INTERES) INCunE (3] " 1 '} 1" 104 152 "
J1HVERESD EIPENSE (1)) 1YY i 1430) (L 11Y] (L3321} (844} 146
INIENCD. INVERES) 1" 12340 1 1" 124 19 (B} [} )
SundRY Nt 13 1" 1% 1201 10 1 ()] (RX1}]
il alnin [J1}) 30 (403) 11} (L] 1, (RA1)] ) (1,20%) 1108} t,0%4)
LARWINGS BLIURE 1ABES 11500} (26 11,8%) 1Y) " 31 (1] 11,8200 U1, 248) 1294) 1,919) 1959 6,
VAL LKOVISIUN (BENEEND) Hun 188 12,440) 2,91 11 "
_____ e g e JR o
Ul | [ARMINGS (1USS) 18y (R111] 11,850 11} 1 19 ([} (31] 11,280) 13,220) 19,200 1314 19,5110
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LANNINGS DEFUAL 1ANES $1508) 1200 11,630 TS “ 2 ] (,4200 (1, 80) 1190 11,939) 1310 (4, e
.
NUNLASH 11ERS Y 8 m 4 " 1" 3 s TH] 300 764 91} 1,058
CASH 00N 701 055) 1y (R]17] n,nn 1,029 | 1% 1] TR} 1,218 [ a.m 1203 ¢3.050)
INTEAESY CIPENSE: (1)

1LAR 1 OAN : aun M NOTES:

ERIEROED RN L0AN 248

BEvELVER 24 i Actual results compared 1o the Maich 8, 19%)

AROAL. 8F BISCOUN) 3] Hudger which does not reflect mtescompan

SRIBGE L0AN 143 tnterest nor ncome taxes at the divisional fovel

sinin ' [} _

AODY L INIERES) Certmn differcaces may exist duc 0 toumding

Hin 138 0"



AET SALES

ST CF GOODS SOLD
ROSS MARGIN

20SS MARGIN %

§,5.4 A EXPENSES

PERATING INCOME (LOSS)

OTHER [NCOME (EXPENSE):

INTEREST [NCOME

INTEREST EXPENSE (%)

INTERCS. INTEREST

SADRY - NET

bd NET OTHER

EARNINGS BEFORE TAXES
TAX PROVISION (BEMEFIT)

NET EARNINGS (LCSS)

| EARNINGS BEFORE TAXES
WOKCASH [TEMS

CASH | NCOME/(LOSS)

ROYSTER COMPANY AND SUBSIDIARIES

*INS: S
COMSOLIDATING STATEMENT OF OPERATIONS 127050
YEAR-TO-DATE DECEMBER 31, 19950 *3:5%
CAMQUNTS [N 000'S)

ROYSTER COMBINED ROYSTER PHOSPMATES ELIMINATIONS ROYSTER COMSOLIDATED
ACTUAL SUDGET ACTUAL SUDGET ACTUAL BUDGET ACTUAL BUDGET PRIOR YEA?
$308,47 322,486 78,158 47,062 (2,602) (340) 381,027 189,206 a9, 722

278,058 286,287 84,081 70,859 (2,602) (340) 359,837 156,806 123,04
$27,413 34,197 (5,922) (3,797 21,691 32,400 25,543

8.97 X 11.22 %2 (7.58)% (5.66)% .64 % 3.33 % 7.82 %
$30,398 30,443 321 30,719 30,4643 29,347
$(2,98%) 5,75 (6,26k) (3,7%N (9,229 1,957 (2,784
32,439 2,456 28 13 2,667 2,669 2,522
$(9,39%) (10,23%5) (3,436) (667) (12,831)  ¢10,902) (1,77
3166 1 (166) (I :
81?7 213 (56) 6) (873) (219 (187
$(7,807) 1,99 (3,430 (660) 11,237 (8,851 (9,383
$010,%92) 2,837 (9,87%) 4,457 (20, 44%) (6,604) (12,0937
3574 (&81) 93 170
$¢11,166) 2,237 (9,392 (6,457 (20,558) (6,606) (12,2683)
$(10,592) 2,37 (9,874) (6,657 (20,465) (6,696) (12,293

35,268 4,05 .,373 4,128 9,642 L8173 9,398

$(5,323) 1,817 (5,500) (332) (10,826) 1,485 12,485

INTEREST EXPENSE: (1)

TERM LOAN 1,703 40
REVOLVER 5Q$ 128
OTHER 1,228 ™

TQTAL 3,436 867
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uli SALES

(051 OF GODOS SOUD
GKOSS WAKGIN

LhUSS BAKGIN 1

5,6,0 A LIFENSES

OPERANING §NCDAE |)OSS)

QINER INEONE (ERPENSE):

INEEALST INCanE

INTERES) EIPENSE (1)

INIEACE. 1NEERES)

SUNDAY - BEd

bl Otk

CARNINGS DEFUKE (A3(S
TAL LROVISION (hiNEESD)

NEL GARNINGS 11055)

EARNINGS DEFORE IAMES
NONCASH 11ERS

CASH INCONE/ILOSS)

BOYSIER CURBINED {ERCLUDING ROYSIER PHOSKHALES, InC.) [T
CORSOLIBAVING SIAIERENT OF GPERAIIONS . eIN
YEAR-10-OATE  DECERDER 31, 1YW 11:04
(ARQUNES (n 600 §)

FARN RARKELING AULBERRY IANPA TEAN/PAPEL 1NE CHESAPEARE PLANE CORPORALE ELIRINATIONS ROYSIEA CORDINED
AChUM BUNGEN ACluAL suEL! ACTUAL WbkET atIuaL UDGEL ACTUAL BUDEE I ACIUAL T aCluat BUSKET  PRIUN YIAK
1200,350 222,01 103,40} 7,961 wan 1,100 8,05 04 (10,0050 (06,6300 303,021 122,480 Jus,s)
WO,M42 1Y, 100 100,000 195,144 3,608 2,%) s, 2 100 10,0000 208,058 208,280 153,008
30,000 7, 1,000 1,020 1 1,10 (185} 13 I i ITH1)) 9,19
1.1 T e NI R KU TN IR voo 1l 0001 KT SIS TR PR |
YR 24,210 m I 1504 . 3,811 3,938 10,398 10,441 w00
", 0,040 §4,201) Ty 1 1,1 sy 150 15,813)  13,119) I I 12,99) 3, 1 1)
0,25 1,000 (] | e 03 2,490 7,45 IR
"i30) 134) 1) 8,120 (a0 (9,395 110,21%)  (8,%00)
"0 11,004) 1 1 202 1,391 1w ) i
" 7] {tee) 31 . " (0 (2,080) 10 wmn 148y 1
',008 1,14 (2,007} ] "y 103 03,1000 (9,230)  (2,080) 30 U,800)0 (1,090 qe,08])
0,044 1,3 17,188) 13 Ll 1, . 130 (0,013 (13,8 12, 01) 06 (10,992 42,2 13,00
12,08 1Y) 12,440) 37 Wi
3,34 (8] 1,18 1) 2 LN 1] 150 10,2550 (15,140)  (2,011) 100 (E1,0841  (2,2000  15,90)
33:2:23F332 2322332288 ECRAEBTEEE:Z S3:333:33F S25:5-:3283 SIAEEETTAE EIIBLIIIIIE S:a3IZ23E LG SF: sa3533T8IE ZIip3Iaeccs eeiziiia. . . -
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INVEREST E3PENSE: (1)
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REVOLVER 0,90 4,992
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OSRIBEE LOAN 114 1,30
atuta 'Y %I

ANDY L IMIERLS

s 1,378 TRIT




.

wET SALES

~=ST OF GOCDS SOLD
3A0SS MARGIN

520SS MARGIN 4

$,G.b A EXPENSES

PERATING INCOME (LOSS)

CTHER [NCCME (EXPENSE):

INTEREST [NCOME

INTEREST EXPENSE (1)

INTERCS. !NTEREST

SUMDRY - MET

NET QTHER

EAMIINGS BEFORE TAXES
TAL PROVISION (BENEFIT)

HET EARNINGS (LOSS)

SARNINGS SEFORE TAXES
WOMCASH [ TEMS

ASH [NCOME/(LOSS)

ROYSTER COMPANY AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF OPERATIONS
QUARTER ENOED OECEMBER 31, 1990
(AMOUNTS [N QC0’S)

SCNSL/S
12/16/%1
te.38

ROYSTER COMSINED ROYSTER PHQSPHATES ELIMINATIONS ROYSTER CONSOLIDATED
ACTUAL BUDGET ACTUAL BUDGET ACTUAL BLOGET ACTUAL BUDGET  PRIOR YEAR
352,718 51,454 22,438 18,340 1,263) 74,093 70,014 51,528
49,876 45,181 3,57 18,006 (1,263) 72,188 43,187 53,351
$2,842 6,673 (934) 354 1,508 6,827 (1,823)
5.39%  12.53 % (4.13)% 1.93 % 2.58 % 9.75 % ¢3.56)%
36,849 6,378 56 6,905 4,373 6,396
$¢4,007) o5 (990) 356 4,97 X (8,21%)
$448 520 ‘ 452 520 530
$(2,566) (2,539 (874) (3,638) (2,53  @2,'™TH
342 (42)
(1,000) (40) (25) €1,02%) (40) (990)
$(3,073) (2,059 (938) 4,011 (2,059 (2,564)
$(7,080)  (1,966)  (1,928) 354 (9,008)  (1,810) (1Q,7E)
38 “ (52%) ¢3}) 270
$(7,318)  (1,966) (1,9 384 528 (8,763)  (1,810) (11,052)
REERSERINND
$(7,080) (1,96k)  (1,928) 356 (3,008  (1,810)  (1G,TE3)
1,838 987 1,104 1,029 2,962 2,016 3,158
3(5,202) o™ (826) 1,383 (6,068) 406 7.525)
INTEREST EXPENSE: (1)
TERM LOAM 404
REVOLVER 129
oTHER 341
TOTAL 87%
-

-5=
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Ml SALES

£US) UF GUUBS SULD
OHOSS MARGIN

GROSS MARGIN 1

§,6,0 A EIPENSES

OPLRATING INCONE (1055}

OFHER INCORE (EIPENSE):

InIERESY InCant
INVERES) EOPERSE (1)

1UIERCE. INIERES]
SumdRy - atl
Wil OIHER

LARNINGS DEFORE I1ARES

EAL FHOVISION (blntill)

Nt 1 GARNINGS (L055)

CARNINGS BLIDRE DALES
NONLASH 11ERS

CASH INCORE/ (1 0SS)

ROYSTER CORDINED (EUCLUDING MOYGIER PHOSPHANES, IuC.)
CONSOLIDATING SUATERENT OF OPEAALIONS

PECENDER 31, 1990

(ARQUKIS 10 $00°S)

PLARN
(11114}

ELININATIONS

buast !

31,854

9,100

FARN MARREDING AULBERRY VANPA LERR/PIPEL INE CHESAPLARE
ACIUM susGel ACTUAL ok} ACTuAL (] aClum
120,991 22,409 T 2,50 1,402 LUy 2,01
TR 19,320 30,574 25,121 1,028 11 1,91
43,301 3,308 i, 7,08 T n 9
WY1 e (et I8l el ' NTR
", om " 123
SILII8 (1,590 (1,00) 1,298 m " "
un 'TH ?
() tn 1308)
"N 1110} " 9
13 "
TH] ne 1,200 " "
HLUG (08 (2,382) 7,13 “w nm  n
m Y
MAZG L, (2,302) 7,1 130 n "

23R TALS8S SEIZZASEES WAEWEENEAI 33Z3IIIAAN SAICAILIES

st ) th,in) 12,302) 1,10 "% ni (1]
{231 (1 1) 160 m L}] «? ()
Hi, 4 (A1 H]] 1,1 1,00 e ne 103

4= E323328 3258888 A:3IZREBEIL S:.333:338 F32IZRLR3X SBIEZZCER3 2323823338 ZICTEILEES baai

IEBSZZERIS 3Z2333B133

INVERES) EDPENSE:
1ERR L 0AN
EVTENDED 1ERA LUAN
AEvoLvER
ARORT. BF BISCOuN]
BRIDGE LOMN
[ 1111 ]

ADBE L InlERist

1ala

CONPORATE
ACluae [ 11118}

v.00 1 0.60 1
1,3 1,310
11,3 (1,90)
H Y 143
12,008) 12,38}

(31}
0,1 (184)
(2,4 1,mun
(4,0534 i3,103)

(2,440)
1,33 13,19%
sEsEsiasis xzizisiBis 3IIZisEmas
15,004 13,119}
827 118)
(3,208) 13,00}
(X1} [T}

[31]
120 %S

N
(3})
3} %)

ACIUM (T aL1um
TRLY YNIT]
TR ",

"""""""" e
ERTN
8,00
14,000)
"
12,%4)
1) L1} .
) 11,000)
"""" W e
" 11,080
3,008 P31
e ll.llll -
" (1,080}
101
w o

Yio-aaa-iE 3382ERo2iZ a-ioizanzio oo

310
12,319)

(2,059)

(1,849

1,%84)

t,94)
Ty

1N

uindiss
[(YZALTAL)
128

AUYSIEN ConRINLD

Pulun TiAN

T
14,050
1t
2.1
(YT
13,309
b))
15,280)
"
(vle)
11,80)
(7,219}

t7,803)

1,
2,1

15, 1%)



s‘\‘_}ltEs

.4vR0LL RELATED EXPENSES

:225

LI3AL

2oLT ANO ACCUNTING ZXPENSE

+2NSULTING FEES
sATA PROCESSING

2ENT AKD UTILITIES

:xg) ASSET RENTAL AND MAINT.

-z2q82IATICN AND AMORTIZATION

-z, Z94ONE, POSTAGE ANO

5.POLIES

‘WSURANCE EXPENSE
SIRECTCRS FEE
SVERTISING

310 CEBT
+SCILLANEQUS OTHER
3INUS

IMPLCYEE EXPENSES

AL

ROYSTER COMBINED - CORPORATE GROUP
SELLING, GENERAL & ADMINISTRATIVE EXPENSES (3000‘S)
OECEMBER 31, 1990

EXECUTIVE
HEADQUARTERS GRQUP
ACTUAL ACTUAL
29
$64 2
75
$(&3)
$14 8
st H]
35
39 3
$1
$14
$2
$¢2)
$35
$(13) 18
$142 &5

FINANCE
GROUP
ACTUAL

117

16

13

19

208

$324
31/24/91

MARKETING ------ eeeTQTAL=eecerens ouene aeee¥TDecncenanan
OPERATIONS ----CORPORATE GROUP==-- ---- CORPORATE GROLP-- -~

ACTUAL ACTUAL BUDGET ACTUAL BUDGET
;6 182 143 1,938 1,928

2 40 07 4s7

s 75 700 255§

20 328 240

3 (&7 16 180 192

36 Sé 432 Sl

22 19 28 227

6 5 I 2

7 5 69 40

3 1% 233 168

1 2 27 2

1% 1% 165 168

2 S o1 50

(2) (%)
4

35 20 220 220

S 15 52 526 623
TTa T ar se sew s
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[TERATA T

NEb OSALES

PRODUCE COST

IRVERTORY SHRINE & ABJUSIMINIS

PROIE VEAR COSI AD).
ARRONIAIOR VARIANCE

Cas! of 60ONS SOLN

SRASS mARGHN
GROSS manin 1

S1ULR OP{RATING IMCONE

SELLUNG, GENERAL AND
ADRINSERATIVE EDPENSES

PLRCENY oF WED SMIES

OTERALING NCORE {1 DSS)

INVERES) TRCOME

INIEREST ERPENSE

INIERCE INIERES)

SUNBAY NE )

Quth 1NCONE (EAPENSE)

EARBINGS BEFORE PROF LY SHARING

FAGELL SHARING
PRE IAL (nCORE (10SS)

¢ DUBGET numBtRS EXCLUNE
101ERCONPANY INTERESE.

SUUTHEAST
aClon

+2,51

041,030)

1,000

(374
2.00 1

‘aal
51.18 1

$1291)

ROYSUER WARRETING GROUP
RESULDS OF OPERATIDNS

FOR InE nowIN OF
[ANOUNES N THOUSANDS)

LILR VYIRS

ACTUAL

IR
134}
(

$11,200)

an
1.4 1

826

1338)
15.18 1

[ IR:2 1]
(1

(R3]
11

MECLNDER, 1970

RADISON
AClum

(31}
01}

LIRI} ]}

(0.1

$

RIDNES] an
ACTuAL AClom

507

)
184)

13
(31}
.41
(111}

ABJUSINENIS
ACTuaL

COMDINED GKULPS

3,429

$14,022)

131}

“ur

18

$4,574)
34

15.83 1

0203

$41,803)
1.0t

149
131
t26)

[ ]
131

1249
41300}

18,458

1L,N5)

41,148
1.0 1

1,50
5.9 1

1240

LIRIA)]

W2y


http://il.lt

nis24/9) ROVSIER BANSEHInu LROUP
RESUL IS BF OPLAALIONS
12 MONMINS ENDED DECEMBLM 31, 1990
TAROUNTS 1N THOUSABDS)

SuuIntAs | RIB-ATLANTIC nADISON LINTIR) (11} ADJUSIRENES LONBINED GHUUPS
AL1uat AClum ACTuAL AClum ACIUM ACIuAL AClua BUBGL )
Nl SALES 12,402 44,518 s10,309 020,020 $29,b4) 0,08 2,50
rRosuCl Casl LITYIR ]} $(33,113) LIV Y] LTI NTYT] $023,410) SOLAR, 0600 L190,100)
INvENIORY SHRINE § ABJUSINENIS fid) (496) nn 1110) 1843)
PROIR VEAR (OS] AD). 120} 1] [}) (K1} Y
ARNONIATOR VARIANCE (i . T
(es1 ar c00dS Soie LITY IR )] (31,300} 09,193y (19, 41y $123,840) 1A%, 440) $1190,010)
GROSS RARGIN 410,92} 000,934 [T L (1] 04,000 027,493 052,313
GROSS WARGIN 1 15.00 1 15.991 1.9 1 v 15,40 1 1,011 14.9%1
UINER UFEHALING Lucont 1640 (3 1YY (1Y) 4809 (311 $1, 118
SILLING, GENERAL ANS
ADRINSTRARIVE EDpENSES $19,08)) $19,442) $1189) 19,510) $14,00%) 8789 H24,222) HI20,230)
PEACENT OF RETD SALES 11.301 a1 3.9%1 1.5 1 15.9¢ 1 12.20 1 0.t t
DPERAIING INCORE L 0OSS) 62,102 82,45 (1} i (231} s89 s, 000 90,140
]
0 INIEREST InCDAL "y (111} [} 823 (X1 ] s1,2%1 81,000
' INIEREST EDPEMSE 1 8 [L}] 113) 1130} 134)
INIEALS INIERES) mnnm [¥11]] m 200 [R}1] ]
SundRY ukl m 120 4] 3 n 118 [} 108
QINER IBCORE (EPENSE) 0323 1393 1284 , [ 231 (1 1] (I3 13 ol,0% 21
EARNINGS DESORE PROJII SHARING 82,820 81,030 81,140 Y (111 123 1,57 19,354
FAUM I SHARING $1223) $202) (1117} $(504)
FRE 1AD INCONE (1055) 82,400 82,840 81,000 (131 (111 "7

0 BUDGE| NUNDERS [rCLUN
INVERCORPANY JWIEREST




PRODUCTION STATISTICS

SULFURIC ACID
P203
0.A.P.

RAM RATERIALS COST

I0YSTER CJ. - AULBERRY
FRODUCTION REPORT
NONTH OF DECEMBER - 1990

SUFUR
ROCX

AMRORIA
SULFURIC ACID ¢
PUS W 1LP,
HZS04 W, [.P,

Total Raw Material Cost

SALARIES AND LABOR:
Salaries

Raint, Lador

Qoer. Lador

O/M & Benefits

Tatal Lador Cost

UTTLLTIES:
Electric Purchased
Hectric Sold

Ses

Total Utilities

(THER EIPENSES:
Rastanence Materials
Coerating Supslies
Outside Contracting
Ooerating Expense
Equipeent Rental
Other Eznenses
[nsurance & Taxes
Cogen Lrase
Ternaround Expense
Jesreciition Expense

Tatal Other Exzpenses

USAGE/ | INCREASE)
USABE/ (INCREASE)

Total Production Exg. (excl. Raw Material)

TOTAL MATERIALS AND EIPENSES

LESS NOMCASH (EIPENSE) INCOME:

Turnaround Exoense
Jeoreciation Expense
Cogen Gain

Total Non-Cash Excense

CASH COST
¢ - Rate oer ton of P20S

aCTUAL z SUDSET azz
]
48,920 t 1,000
30,103 ¢ 28,500
62,377 ¢ 60,300
Usage per Price sast per ¢ Usage per  Price Cast an
ton (AP per ton Ton 04P f tan 0AP per tos ton 4P
B ¢ - onmn.
0.4308 125,34 2,039,731 32.70 t 0.4577  101.00 1,599,830 pi- I
1,629 25.85 2,827,471 2.13 ¢ T30 20,94 2,591,188 Q.19
0.2230 (38.19 1,942,590 3.4 t 0,220 92,00 [,247,320 0.9
2,7050 44,64 1,451,717 3.0 ¢ 2.80%0 42,00 1,215,388 0.8
243,28 1243, 193) (3.90 *
0.00 0 0.00
+ .
7,818,538 128.34 ¢ 8,754,120 1Ly
. ;
'
167,222 2.68 t 153,000 .58
13,731 1.82 ¢ 99,000 l.ad
215,833 . ¢ 190,000 Joi7
193,388 3.10 U 144,000 .40
¢ -
490,174 11,06 ' 588,000 . 9.8
4 -
47,330 0.76 ¢ 33,000 0.38
2,798 0.08 + {23,000 10,43
79,288 1.2 ¢ 15,000 0,2
] -
129,832 .08 ¢ 23,000 0.4
3 0
147,083 2.3 J 9.000 L8
143,339 2.30 $ 100,000 18]
115,831 1.83 ¢ 130,000 2.1
45,398 0.74 ¢ 31,000 0.5
11,320 0.18 + 8,000 0.1
25.611 0,41 t 17,000 0.2
73,304 1.21 ¢ 98,000 1.4
240,000 17 + 260,000 4.3
132,280 LW ) 114,000 L.y
172,068 .78 J 159,000 2.8
+
1,149,233 18,42 t 1,007,000 18.7
+
1,969,041 31.57 ] 1,620,000 7.4
)
9,787,578 156.91 + 8,374,120 139.¢
SASSNVESERST  IZEIRISS ) IESTESUSSFERE 322231
)
(152,2401 (2.44) ) (114,000 {1.¢
(172,068} (2.76) t (150,000) (!
0 0.00 + 0 .
t
{324,328) {5.20) ¢ (264,000) i,
t
9,463,250 151,71 t 8.110,120 133,
IEEEERERERES 2EREREASRAES ST2ERS

-]l0=



1JYSTEs

JROUCTIC

PHOSPHATES INC,

N REPORT

“OMTH GF JECEMBER - 19%

-q0oUCTIaN 3TATISTICE 22z =aCTUAL
UURIC ACID 4,057
3305 32,561
AP, 47,008
- jsage oer Prie last oer
1w MATERIALS 20ST son DAP per ton <on DAP
sULFUR Q. 4284 124,04 1,885,333 40.02
00K . 1.5941 23.79 1,900,477 40, 34
ANONIA 9.2260 140.08 1,500,996 31,86
SULFURIC ACID - PURCHASED ¢ 2,6380 42,09 628,110 13.33
v 520% ¥.1.P.  USRGE/ (INCREASE) 238,56 78,682) (1.67
SLF ACID  @.1.P. USRGE/ (INCREASE) 0.00 0 0.00
“atal Ram Naterial Cost 5,336,194 123.87
SAUARIES AND LABOR:
Salaries 164,903 3.350
ma1nt. Labor 101,493 2.1%
. Jper. Lader 187,119 LY
/% & Benefits 192,372 410
Tota. Lador Cost 646, 482 13.72
JTILITIES:
Z18CTrIC Purchased 261,208 3.5
Z.ectric Sold 0 0.00
v 348 40,788 0.47
: “gtal Utilities 301.9% £.41
l TTHER EXPENSES:
| nuntanence Ratarials 141,724 3.01
i (perating Suoplies 99, 801 2.12
i (utside Lomtracting 83,132 1.76
: Josrating tipense 21,379 0.435
* touiceent Rental 23,56 0.50
| Jtner Zxoenses 21,739 0.4
| ‘nsurance & Tazes 29,030 2.68
Cogen Lease ) 0.00
| Turmaround Expense 158,300 3,37
: Jegrec1ation tigense 113, 388 410
, “eval Jther tioenses 772,641 16.40
"4l JroqueTion 4i3. .erci. kaw taterial) woalel®? 6,53
“ITRL MATERIALS AWD EXPENSES 7,597,321 160. 40
SIRFERERETAR SEEETEEREREES
LI33 NOMCRSH (EXPENSE) INCOME:
Turnarouna Erpense (138,900} (3.3N
Jegreciation Ezoense (193,388) (4,10)
” Z3gem Gain 0 0.00
f “otal wam~Cash Expense (352,288} (7.48)
; CASH COST 7,208,033 182,92
; * - Rate per ton of P20S ITTTRCUIWENR TEEETTXTEREISS
»

-ll-

Ll L B B L

L B B B W B N L

w» s e .y

.-.‘-‘.-‘-‘".'-*-‘.-—..

SULGET 25 zz33s
22.8¢0
23,300
49,090
Usdge ger srice s3sT e
tan DAP  zer ton PP
0. 4358 221,00 1,760,491 ie, .
1.6554 25,31 1e742,117 4l
0.2260 33.00 340,720 ER
2. 7800 42,00 d Jeve
3.00 b
4,343,328 DY P
183,000 4,53
119,000 2.3
179,000 3,2
110,000 L
542,000 3
290,000 3,28
bl DI
£8,000 A
308,000 T
92.000 2.:e
40,000 2,.0
17,000 3,48
235,000 0.82
24,000 Qs
$9,000 L.36
0 e
123,000 3
184,000 <.
783,000 3.2
1. 839,000 a3z
6!002.325 .:0- P14
{159,000} (3.33
(184,000) {4,860
J .93
{343,000 3,23
5. 559- Jas : 1,94
IZTEEEERFTTTE =TT H



ASSETS
CURRENT ASSETS:
CASH
TRADE A/R, NET
INTERCO. TRADE RECEIVABLES
OTHER RECEIVABLES

NET RECTIVABLES
INVENTORIES
PREPAID AND OTHER
S/T INVESTMENTS (BOL)

TOTAL CURRENT ASSETS

INV. IN CTI

INV, [N SUSSIDIARIES
FIXED ASSETS, MET
MISC, MONCLRRENT

TCTAL ASSETS

LIABILITIES AMD EQUITY

CURRENT LIABILITIES:
S/T BANK DEBT
CURRENT L/T OEBT
CUSTOMER DEPOSITS
Q/S CHECKS PAYABLE
ACCTUNTS PAYABLE
INTERCO. PAYABLE
INTERCO. LOANS PAYASLE
ACCRUED LIABILITIES
INCOME TAX PAYABLE
OUE JOINT VENTURE

TOTAL CURRENT LIABILITIES
LCRG TER® OEBT
QTHER NOMCURRENT
JEFERRED INCOME TAXES
MINORITY INTEREST

STOCX PURCHASE WARRANTS
0N STOCX

PAID IN CAPITAL
RETAINED EARMINGS
TATAL EQUITY

TQTAL LIABILITIES T EQUITY

ROYSTER COMPANY wCNSB/S
CONSOLIDATING BALANCE SHEET 52/14/91
DECEMBER 31, 1990 11:02
(000’$)
ROYSTER ROYSTER ROYSTER PRIOR
COMBINED  PHOSPHATES ELIMINATIONS CONSOLIDATED  BUDGET YEAR
$1,433 337 1,770 2,000 3,761
$10,345 10,348 9,837 10,019
4? (47
4,348 731 (1,303) 3,793 3,500 1,903
315,137 731 (1,750) 16,138 13,337 11,922
$29,508 4,033 13,541 47,097 51,380
1,112 16 1,128 4,121 948
3,636
347,190 5,136 (1,750) $0,577 56,555 71,926
$2,4114 2,411 2,307 2,145
9,000 (9,000) .
26,058 21,054 45,112 45,804 47,816
15,431 2,510 (1,500 16,641 11,04é 17,76b
398, 290 28,700 (12,250) 114,739 125,512 139,633
324,790 4,500 29,290 47,000
37,290 12,700 49,990 6,720 30,843
5,37 5,237 5,000 6,799
2,490 73 2,563 $,000 7,658
27,728 13,551 (5> 41,272 37,364 61,528
1,613 (1,613
2,104 699 (332) 2,eM 2,370 2,375
829 (+81) %8 (318)
258 258 69
$100,7833 32,854 €1,730) 131,827 56,656 135,967
$1,1%0 1,500 (1,500) 1,150 74,290 1,490
161 181 598 108
287 287 287 287
613 613 526
200 200 926 1,330
$11 11 1 11
3,049 9,000 (9,000) 3,069 1,049 3,049
$(7,90%) (146,656) (22,559 (8,098) (3,132)
$¢4,845) (5,654) (9,000) (19,499) (7,038) (72
398,290 28,700 (12,250) 116,739 125,512 139,433
SESEREERES SEESSEESEE SEERSTERS IPBRBEEES




L1

-

ASH

TRAQE A/R, NET

[NTERCD. TRADE RECEIVABLES
CTHER RECEVABLES

WET RECEIVABLES
INTERCD. LNS. REC.
| NWVENTORILES
STEPAID AND OTHER
S/T INVESTMENTS (BOL)

TQTAL CURRENT ASSETS

W, [N CTI

(Y. 1IN SUBSIDIARIES
FIXED ASSETS, NET
WISC. NOMCRRENT

TUTAM. ASSETS

LIABILITIES AMD EQUITY

CURRENT LIABILITIES:
S/T BANK DEBT
CLRRENT L/T DEBT
CISTOMER DEPCSITS
3/S CHECXS PAYABLE
ACCIUNTS PAYABLE
!NTERCD. PAYABLE
INTERCO. LOANS PAYABLE
ACCRUED LIABILITIES
(NCOME TAX PAYABLE
OUE JQINT VENTURE

TOTAL, QARENT LIABILITIES
-G TER® OEBT
STHER NOMCURRENT
CEFERRED [NCOME TAXES
SINORITY [NTEREST

STOCX PURCMASE WARRANTS
e STOCX

PAID IN CAPITAL
ETAINED EARMINGS

TITAL EQUITY

TOTAL LIABILITIES & EQUITY

ROTSTER COMGINED (EXCLUDING ROYSTER PHOSPHATES, [¥C.) “ngn/s
CONSOLIDATING BALANCE SHEET 32/14/91
DECEMBER 31, 1990 11:29
(000’S)
EARM TAMPA 2QYSTER
MARKETING WJLBERRY TERMINAL CHE SAMEAKE CCRPORATE ELIMINATIONS  >2MB1NED
$1,026 2 1 3 408 1,433
37,912 1,193 913 I 17" 10,340
127 S4b 821 4,006 (5,138) 5=}
1,677 %27 4,908 (2,967) 4,345
39,516 2,120 1,458 1,132 9,002 (8,094) 15,34
$6,568 3,998 19,232 (29,795)
23,019 4,081 580 1,828 29,5C8
89 [ 21 956 1,12
$40,218 6,249 6,034 2,58 29,59% (37,889) 47,88
2,611 2,611
27,301 (18,299 9,002
5,736 16,426 1,091 547 39 26,057
1,560 1,793 3 12,287 (1 15,432
47,512 26,467 7,128 3,550 71,833 (56, 199) 58,290
26,790 26,790
37,290 37,290
5,37 5,237
1,387 %08 317 377 2,489
7,508 12,592 158 800 8,953 (2,282) 27,726
3,959 1,153 21 586 (5,718) (1}
&, bbb 26,357 (1,05 (29,767 .
920 505 10 133 37 2,108
2,232 S45 (1,835) (134) 828
258 258
$25,70% 41,118 1,012 197 70,598 (37,900) 100,723
. 1,150 1,150
160 1 161
287 287
413 613
200 200
$1,200 111 ¢1,300) 11
10,350 (12,762) 2,483 3,202 3,376 (3,59 3,063
$10,097 (3,586) 3,632 151 (3,889) (156,015 (7,90%)
321,667 (16,648) 6,118 3,353 (400) (18,912) (6,845)
$47,512 26,667 7,128 1,550 71,433 (56,199 98,290
ITSENTUES Ee - ] e
-13-




ROYSTER COMPANY
CONSQUIDATED CASH FLOMW STATEMENT
OECEMBER, 1990
($000's)

carnings before tax

Jepreciation

Jther non-casn charges/credits

Zquity 1n net (osses of unconsolicated subsidiaries

Cash flow

Jdecr.(Ilmer.) in trade receivables

Qecr.(lner.) in inventory

Incr.(Decr.) in trade pavables and other Liabilities
ecr.(lner.) in def. turnaround costs

Qther - net

Cash flow provided by (used in) cperations

Fixed asset purchases - other

Decr.(Iner.) in Co-Gen lease escrow account
Decr.(Incr.) RP! ACF deposit

Proceeds from BOL escrow

Proceeds from ACF escrow (RP!)

Reduction in Psid-in-Capital

Cash flow provided (used) before financing

Incr.(Decr.) in bank revoiver

Iner.(0ecr.) in long-term debt - other
[mer.(Decr.) in Royster Phosphates term Loan
Iner.(Decr.) in Royster term losn
[ncr.(Decr.) in Royster extended term losn

Increase (Decreass) in cash

-l4=-

(397 o
%70 3,850
(1% (250)
(39
316 3,600
(2,000)

(9003 (1,400)

‘4-Feb-91

12 Months
Y-T-0

(20,465)
1256
‘606

(221

(10,823)

(518)
18,158
(5,568

(961)
(3,730)

(3,690

(2,316)

(8667)

(1
1,896
1,564

(3,026)

(17, 710)
(3,80Q)
(2,037

(400)

25,000



ROYSTER COMBINED

(EXCLUDING ROYSTER PHOSPMATES, [NC.)

NG Term Loan  °

Jnamortized Discount/Term Loan
M8 Revolver/Overiine *

20lk County #%

Calhoun County

NME Bridge Loan

NM8 Extenged Term Loan

Other

Totsl

Sank Term Loan *

Unamortizeg Discount/Term Loan
Bank Revolver °*

Subordinsted note to parent

Total

Roystar Combined
Royster Phosphates, [nc.
gEliminations

Royster Consolidated

ANALYSIS OF DEBT
OECEMBER 31, 1590

($000’s)
Current
Long-Term Long-Ternm
Debt Debt
$12,850
(900)
26,790
21% 725
128 625
25,000
362,080 1,150
SSASSEEN INNBESES
ROYSTER PHOSPHATES
ANALYSIS OF DEBT
DECEMBER 31, 1990
(3000‘s)
Current
Long-Term Long-Terwm
Oebt Debt
$12,890
(190
4,500
1,500
$17,200 1,500
SESTRETR SERRERDS
ROYSTER CONSOL IDATED
ARALYSIS OF OEBT
$62,080 1,150
17,200 1,500
(1,500)
379,280 1,150
ZEEBERBURY SETRSTEEE

(") All bank debt has been reclassed to current at 12/31/90
Que to non-compliance with certain Loan covenants.

12,850 30,373
(900 (1,175
24,790 35,000

940 1,140
S50 470
15,000

25,000

Total Budget
12,890
(190)

4,500

63,230
18,700
(1,500)

23-san-91
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ROYSTER COMBINED
(EXCLUDING ROYSTER PHOSPHATES, INC.)
ANALYSIS QF SELECTED FINANCIAL STATEMENT [TEMS
DECEMBER 31, 1990
($000's)

OTHER RECEIVABLES

Accruad redcates/returns

Miscel laneous notes/Advances

ALl other items

Freignt repate - CSX & [MC

Agvances t0 Evergresen Resources, Inc.(Net of cumulative ER] Losses $1,695)
Receivaple from Royster Phospnates, (nc.

SIL - tax refuwx

Total

OTHER NONCURRENT ASSETS

Deferred turnaround caosts

Misc. notes receivable

Due from Qfficers

Cogeneration escrow account

Suborginated promissory note from Royster Phospnates, [nc.
ALl other

Minerst rights (Florida)

Deferred cnharges - Farm Marketing sale

Deferred Joint venture costs

Total

SUNORY - NET INCOME (EXPENSE)

Minority imterest - R/K

Migsceilaneous other

Equity in earnings (loss) of CT!

Equity in earnings (loss) of ERI

Retro insurance premiul sdjustment

Amort., 2ND amend. L restated bemk charges
Sate lease Dack charges

Total

ROYSTER PHOSPMATES
ANALYSIS OF SELECTED FINANCIAL STATEMENT [TEMS
DECEMAER 31, 1990
($000‘s)

CTHER NOMCURRENT ASSETS

Deferred turnsround cost
Deferred acquisition cost
Construction in progress
Deferred JOoint Venture costs

Totatl

~16-

‘e-Fep-91

$1,324
387
2,608
7,962
1,500
543

in

109

828
$1%,4631

2283888

Month of

Decemer YTD
$10 (87)
13 256
9 268
(&3)
(82) (56)
(355) (912)
(263) (263)

(3548) (817)




8.21

8.22

3.23

8.2¢

‘8.6/8.5

8.15

3.29

ROYSTER COMBINED
(EXCLUDING ROYSTER PHOSPMATES, INC.)
SUMMARY OF FINANCIAL COVENANTS *
DECEMBER, 1990
(3000's)

[. Net current assets (Adjusted)
Net current assets (Adjusted) required

1. Current ratio
Current ratio reauired

[11. Tangible net worth
Tangible net worth required

V. Debt/tangible net worth ratio
Debt/tangible net worth ratio maximum

V. Interest coverage (Nine months ended 12/31/90)
interest coverage required

Vi. EBITDA (Nine months ended 12/31/90)
EBITOA required

VIl. Customer deposits/vendor prepayments:
No deposit from any customer in excess of $1,000,000
existed as of 12/31/90, and no acvances from. CTI were
ocutstanding auring the month.

NO prepsyments to suppliers im excess of $2.0 million
were outstanding during the month.

No prebills to CTI in excess of $10.0 million were
outstanding ouring the month.

VIIl. Capital expengditures: (3$000‘s)
Expenditures incurred (12 months ended 12/31/9Q)
Maximm amount ailowed

[X. Maintenance Turnsround:

Expenditures incurred (18 months ended 12/31/90)
Maximm smount allowed

T6-Fap-91

(316,583)
(310,000)

Q.76
Q.75

$31,755
$38,000

3.26
3.00

$1,4671
$6,000

$1,452
$2,000

$753
$2,500

* Royster Company’s financial ratio covenants are calcuiated in accordance with the Second

Amended and Restated Loan Agresment executed 9/7/90 and are based on Royster Comdined (ex. RPI)

“sroforma® financial statements prepared as to classification of bank cedt between current
maturities and long-term as if there were no svents of default.

-17-



SQYSTER PHOSPMATES, INC.
SUMMARY OF FINANCIAL CCVENANTS *
JECEMBER, 1950

($000's)

AJreemant
section
3.1 [. Net current assets (Adjusted)
Net current assets (Adjusted) required
2.2 [l. Current ratio (Adjusted)
Current ratio (Adjusted) reauired
3.22 [{l. Tangibie net worth
Tangible net worth required
.23 IV. Debt/tangible net worth ratio
Dedt/tangibie net worth ratio maximm
1.26 VY. Interest coverage
Interest coverage required (Twelve months enced 12/31/90)
8.2% VI. Jebt service coversge ratio
le0t service coversge required (Twelive months ended 12/31/90)
8.4 Vi]. Customer decosits:
NGO depusit fram any customer (other then CT1) in
exceas of $1,000,000 existed as of 12/31/90, and mo
aQvances from CT] were outstamding during the month,
8.15 VII1. Capital expenditures:

Capital expenditures for the twelve months enced
Oecemper 31, 1990 were $575 Thousanmd.

(327,718)
$500

) —
oo

($4,657)
$8,000

(7.2
3.00

(2.26)
2.00

(1.0%)
1.20

Royster Phosonates, Inc. financial ratio covenants are calculaced in accordance with
the (can agreement dated 7/1/88 inciuding Amercment No. | (Dateo 5/1/89) and are dased

In Royster Phospnate’s separate financial statements.

~18=-
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(DEBTOR-IN-POSSESSION)

CONSOLIDATED
RESULTS OF OPERATIONS

DE ER 991
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13/06/92 ROYSTER COMPANY AND SUBSIDIARIES

3 CONSOLIDATING STATEMENT OF OPERATIONS
s aa ONE MONTH ENOED DECEMBER 31, 1991
K (AMOUNTS [N 000’S)

ROYSTER COMBINED ROYSTER PMOSPMATES ELIMINATIONS ROYSTER CONSOLIDATED
ACTUAL BUDGET ACTUAL BUDGET ACTUAL BUDGET ACTUAL BUDGET
® $134/8T
vet 3aies $10,985 $4,691 (3108) $15,568
sast of gooas sold $12,675 $5,333 (3108) $17,900
sr3ss margin (31,6%0) (3662) se.33 T
sress margin X -15.382 -13.69% -14,98%
$.3 % A expenses $3,358 (382) $3,316
~serating income (loss) (35,088 ($560) a%,e8) —
Scmer 1ncome(exp): .
(nterest 1ncome $109 $109
i~terest expense (1) (3566) ($1462) (3708)
‘atersc. interest 9 (39
JNGry-~et ($881) ($L76) ($1,355)
vet other (1,329) ($629) ($7,3%)
Zarmings before taxes (5,617) ($1,185) . ($7,602)
Tax prov (benefit) ($S1) (s51)
Net earnings (loss) ) ($6,368) (31,185) ($7.551) —
farmings before taxes ($6,617) ($1,185) ($7,602)
NINCASH ITEMS: $2,283 8772 33,085
ZASH INCIME/(LOSS) (%4, 154) ($413) ($6,%e)
=z===3z zasaxzz 2z3zz33 szszz==  3zazzIa s==zztz  sz=azas

interest Expense:

Term Loan $106

Revolver 333

Other $3
$14

~l-



03706792 ROYSTER COMBINED (EXCLUDING ROYSIER PHOSPHAIES, INC.)
02:29 PH CONSUL IDATED STATEMENT OF OPERATIONS
DECCONST . W3 ONE MONTH ENDED DECEMBER 31, 1991

(AMOUNTS N 000°'S)

FARM MARKETING MULBERRY TAMPA TERMINAL CORPORAIE ELIMINATIONS ROYSTER COMBINLY
ACTUAL BUDGET ACTUAL HBUDGE | ACTUAL BUDGET ACTUAL BubLET ACIUAL BUDGE!T ACTUAL BUDGE T
. a s13i1/s1 T T B
NET SALES ' $4,456 $6,809 ($280) . : $10,985
COST OFf GOODS SOLD 84,975 $8,049 (3349) $12,675
GROSS MARGIN (3519) ($1,240) $69 (81,690)

GROSS NARGIN X -11.65% -18.21% - 24 . 64X -15.38%

S,G & A EXPENSES 32,893 s! . 503 3,397

OPERATING INCOME/(LOSS) .(33,412) ($1,241) 349 (3$503) (35,087)

OTHER INCOME (EXPENSE):

INTEREST INCOME $24 $1 384 $109

INTEREST EXPENSE (1) (s ($19) : ($540) ($566)

INTERCO INVERESY 375 ($264) s21 ($103) 39

SUNDRY - NET 1] (3933) $44 (3878)

NET OTHER 8503 (3302) 21 31,492) - $44 1,326

EARMINGS BEFORE TAXES (33,009) (3$1,543) 390 ($1,995) ' $44 ($6,413)

TAX PROVISION (BENEFIT)  (3909) ' 830 828 (s51)

NET EARNINGS (LOSS) ($2,700) TIR131) 340 31,95 (378%) (38,3623
sastssse sassssss  xszssssx sssszzsz  Ssszsssa ESSSEiiZ  £Ssezssp Sessssis  S3ZsREmx Sssicsz  szsessss ssczzera

EARNINGS BEFORE TAKES  (%3,009) ($1,543) $90 (31,995) $44 (36,413)

NONCASH 1TENS 9N $280 4 $1,018 $2,2083

CASN TNCOME/(LOSS) (:2,033) | 31,265) $104 o T T TG T T (%, 130)
ERXZEZEZ E==SITZ=R S==EZzz=x =33z===xx HS2SZZ53 ESSZES3I== Tssszss= == 22tz ==z==z===z =SzZs==szz=

IMTEREST EXPENSE: (1)

TERM LOAN $100
EXTENDED TERM LOAN $274
REVOLVER s132
AMORY . OF DISCOUNT $25
BRIDGE LOAN '
OTHER 19




w
1 06/92 ROYSTER COMPANY
3% DETAILS OF NON-CASH ITEMS
3 ust.ua MONTH OF DECEMBER 31, 1991
s€C- (000'$)
-
-
ROYSTER ROYSTER ROYSTER
-£5ZRIPTION COMBINED  PHOSPHATES CONSOLIDATED
_\————-___
[ :£PRECIATION 277 199 76
- : ‘WTEREST EXP (DISCOUNT AMORT) 25 4 29
:MORT CF ACQUIS. COST 5 5
54D DEBT EXP 72 72
- _RNAROUND AMORT 106 161 267
«RITE OFF AFC JV COSTS a3s %02 1,237
»
1ISERVE COMMISS. AGENT A/R - FMG 205 205
| AGSERVE PREPAID INVENTORY - FMG 262 262
ESERVE FOR CPC REBATES - FMG 100 100
SNRINKAGE WRITE OFF - EMG 317 317
- (NOV BAL IN A/C 1438)
35S ON DISPOSAL OF ASSETS 6 54
! wRITE OFF CORP A/R - CHEM RESOURCES 50 50
f TOTAL NON-CASH — 7.7 7 Y, 0%
’ SSS3IZS==2 S==s===:==z SSREZZZTST
"
[ 4
-
o



33/06/92 ROYSTER COMPANY AND SUBSIDIARIES

32:29 Pw CONSOLIDATING STATEMENT OF OPERATIONS

SECCONSY . W3 YEAR-TO-DATE DECEMBER 31, 1991
(AMOUNTS [N 000’S)

ROYSTER COMBINED ROYSTER PHOSPHATES ELIMINATIONS ROYSTER CONSOLIDATED
ACTUAL BUDGET ACTUAL BUDGET ACTUAL BUDGET ACTUAL BUDGET
Vet Sales $235,0e3 $70,18% ($108) $305,500 )
I:st of goods sold $222,515 $73,992 ($108) $296,399
Iress margin 812,533 (53,537) $9,101
Sross margin % 5.48% -5.462% 2.98%
$,5 & A expenses $30,401 $282 $30,483
loeratirg income (loss) (317,49!) (56,035) (521,532) P
Jiner Tncome(exp);
imterest 1mcome $2,544 $2 $2,546
interest expense (1) ($7,419) ($2,241) (3$9,460)
!mtercc. Interest $144 ($164)
sunary-net ($3,099) (3641) ($3,7:0)
vet other (37,535) (33,0¢%) ($70,8%«)
Sarmings before taxes ($25,323) ($7,113) ($32,436)
Tax prov (benefit)
Net earnings (loss) ($25,323) (37,113) (332,636
SESTTEX STIIZIY SZSZTE8 =X I=S=E==E LZIZT=ZTXX
farnings pefore taxes ($25,323) ($7,113) ($32,436)
NONCASH {TEMS: $9,671 55,072 $14,743
JASH INCOME/(LOSS) ($73,538) ($Z,041) ($T7,693)
SZTTESR ZXERETEE SZTEEEE XBETIXXZIS ETETZER ZZIRXTRZE =s====s32 2ATTRTIEX

Interest Expense:

Term Loan $1,349
Revolver . $432
Other 440

(¥ R 2% ]

-l



03/06/92 ROYSTER COMBINED (EXCLUDING ROYSIER PHOLPHAILS, LWL )
02:29 PH CONSOt 1DATED STATEMENT OF OPERATIONS
DECCONSY .3 YEAR-10-DATE DECEMBER 31, 1991

(AMOUNES IN 000°S)

SARM MARKE T ING MULBERRY TAMPA TERMINAL CORPORATE ELIMINATIONS ROYSIER COMBINLD
ACTUAL BUDGE T ACTUAL BUIDGE ACTUAL BUDGET ACTUAL BULLLY ACTUAL BUDGET ACTUAL BULLE

NEV SALES $146,920 194,020 T$2,452 T T T T (s7.960) — Wy

COSY Of GOODS SOLD $128,662 $99,734 $2,089 ($7,969) $222,516

GROSS MARGIN 313,258 (35, 110) 3363 312,907

GROSS MARGIN X 12.43X -6.08% 14.80% 5 48X

S,G & A EXPENSES $24,182 $54 $6,165 : $30,401

OPERATING INCOME/(LOSS) (35,924) (35,768) . 3363 (36,165) . (317,494)

OYHER INCOME (EXPENSE):

INTEREST JNCOME 81,369 si13 $1,062 $2,544

INTEREST EXPENSE (1) (360) ($402) (36,957) ($7,419)

INVERCO INTEREST 82,637 (33,306) $338 $469 16 $144

SUNDRY - NET (4912) ($10) ($2,256) 182 ($3,096)

NET OVNER 83,00 ($3,805) (331 ($7,682) 188 37,827

EARNINGS BEFORE TAXES  ($2,890) (39,373) $701 (313,847) 188 (825,321)

TAX PROVISION (BENEFIT) ($1,020) $239 ' $781

NET EARNINGS (LOSS) ($1,870) (19.373) $462 ($13,847) (3693) (325,321)
m2azmsza zzzcsEzz  zssscss® ZoossSss  SS28Zsss SSSTSSSE RSsSESSE STRsssiz  SSiSZssz ZIssSSiE ESzsssii massssos

EARMINGS PEFORE TAXES  (32,890) (39,37%) 70 (313 ,847) 188 ($25,321)

NONCASH 11EMS 33,043 4,023 ' 3165 $2,440 19,671

CASH INCOME/(LOSS) 153 45,350) $845 gin,on 7 (315,650)

INTERESY ENPENSE: (1)

TERM LOAN $1,300
EXTENDED VERM LOAM $2,608
REVOLVER $2,633
AMORT . OF DISCOUNT $300
BRIDGE LOAN

OTHER $116


http://decconsi.uk

ICYSTER COMBINED - ZCRPORATE SROUP
SELLING, GENERAL & AOMINISTRATIVE EXPENSES ($000'S)

CETEMBER 37, 'S¢

IXECUTIVE =:NANCE MARKETING --------- CIATAL--reeenes treeian. AR AR R
~EADQUARTERS SROUP - SROUP SPERATIONS --<-CCRPORATE GROUP=<«++ =--- CORPORATE ZR2LP----
ACTUAL ACTUAL ACTUAL ACTUAL ACTUAL SUDGET ACTUAL 5.0GET
ARIZS 3156 &3] 153 2,233
“3C.. ITLATED EXPENSES s 1 15 366
lAL fsES $220 220 ©, 000
21T AND ACCOUNTING EXPENSE $(109) (10%) 301
“3LLTING FEES $29 10 39 : 323
‘4 SRCCESSING _ 517 ) 17 : 393
WTOIRD LTILITIES 33 12 'S 296
2T 1S3ET RENTAL AND MA[NT. 3 1 5 st
SZZCIATION AND AMORTIZATION 33 : 3 51
.Z°HONE, POSTAGE AND $16 ' ' ! 17 _ 273
2oL [ES
IJRANCE EXPENSE $2 2 23
TZITIRS FEE 134
ZRTISING
> 2EsT $50 50 50
IZEL.ANEOUS OTHER $1 17 18 «J
NS |
SLOYEE EXPENSES s21 30 9 40 623
s o S oo oss oot




(] % f . ¢ e - -4
INOYL L EVMARIRE 110 Glvoal?
0r 15 I'M M SISO OPEHATIDONSG
FOR 111E ONE MONTH ENGE ()
(X CLMBER 11, 1001
{000 S)
SOUTHEAST MID - ATLANTIC MAINION 27,4 CHE SALE AxE
ACTUAL ACTUAL  BUDGET  ACTUAL  BUDGET  ACTUAL  BUDGET  ACIUAL BUDGET
NET SALES T sene TTaen T TTRne T T e T T T T Teaw
PRODUCT COST {1.006y {1080} (852) (2900) Wy
INVENTORY SHAINK & ADUUS TMENT! [r'] (201)
PFsOR YEAR Q08T ADY
AMMONIATOR VARIANCE (2494 {38
CO8T OF 0000S SOLD (81,42) (81,3409 (s901) 18200y {81,300
ORDSS MARGIN ey 21 (185 34 (1ey
GRDBY MARGIN % —1482% -2500% -2504% 10 20% ~12e4%
OTHER OPERATING INCOME s r .
BELLING, GENERAL AND
ADMINMISTRATIVE EXPENSES (1378 [{RFa] {35 (son
PERCENT OF NET SALES 140 9O% 104 84% 400% 123 9%
OPERATING INCOME /L OSS) (81,463 131.30)) s219 sy ($19)
INTEREST INODME [ 20 [P
INTEREST, EXPENSE [ ] n
INTERDD INTEREST 195 100 4 7 18
BUNDRY, NET " " .
OVHER WODME/{EXPENSE) 1) s138 ey oy T A
! . ———- e e e e
| EARNINGS BEFORE PROFIT SHARINC  ($1.270) {$1.25n (170} {8340
| PROFIT SHARING :
PRE - TAX WOOME /1.0S5) L) TwiEAR T T i T R

i A - L ]

& L}
\]
CORPORATE ADNISTMENTS
ACTUAL BUDGET ACIUAL BUOVGE T
LY
[ T

s

COMBINED GROUP

ACTUAL

{2.6802)
a e

81413

2

n
I
1o

($3 00

7 T isa3.000)

BULGET


http://BUNOm.NET

suNGET

04 - Mar W2 100OYL L H MATWE TING GRo g
[IATYLY] HESULTS OF OPEHATIINSG
FOR 101 12 MONTIS ENOED
DECE MOLA I, 100
oo 5)
SOUTHEAST MID- ATLANTIC MADISON A CHELSAPE ARE
ACTUAL  BUDGET  ACTuAL BUDGET  ACIUAL  BUDGET ACTUAL BUDGET  ACTUAL
NETGALES 81,308 swieo sty 7 miesse BT Y
PADDULCT COST 154929 (41, 709) 18.519) (14,148 9.704
INVENTORY SHRAINK & ADJUSTMENT! {26 1958) (4]
PRORA YEAR QDGT ADJY 1134 2 29
AMMONIATOR VARANCE ®2n 338
COS8T OF GOODS8 SOLD (834.571) 842.338) (87.446) (814,240 810,042
GROSS MARGIN 6033 7.40% [} 2,407 1214
GROSS MARGIN % 1" e 14 08% 0 20% 14 43% -2 1%
OTHER OPE RATING INOOME m 503 (4] are
BELLING, GENERAL AND
ADMINISTRATIVE EXPENSES (11,109 0. 480} 385 xen
PERCENT OF NET BALES 18 20% 10 03% 510% 29 84%
OPERATING INCOME/QLOGS) 83,403 81.471) #3070 (8954 2194
INTERE ST INCOME 358 108 3 14
INVTEREST EXPENSE (44 1L ] m
INTERDD INTEREST .33 e 370 243 214
SUNORY, NET (LA, ] n 26 3
OTHER INCOME /lEXPENSE) $1.000 $850 - ‘ss08 - 2e2 T T s
EARNINGS BEFORE PROFIT BHARINC (82,404 [t 1]] s (sead)y
PROFIT SHARING
PRE - TAX INODME /. 088) 182,404 sez21) T T g2 8092y Tt

CONWOIMIE ADSUSITMENTS
ACTUAL  BUDGET  ACIUML  BUDGLT
(155 ase
8158 050
210
T 2w
515 sale
#1589 ~ T T sare T T

COMBINL D GHOUP

ACTUAL
T
(220

y
(1.2

15128 083)

548
11 A0%

1700

24,109
(T3

(35,025

SUDUL Y
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Mulperry Phcspnates, |

“glperry Plant
Froguction Report

month Q¢ Decemper - |2

) :=============ACTUQL=====:=====$===.
2R0CUCTIoN §727IETIIE '
sulfuric &caic 44,629
=20s 23,760
.ALP. S1,336
Jsage per Price Cest per
oW MATSRTALE TIST  -ten DAP per ton ton DAP

Sulfuer 0.4382 95.02 !,4:4,081" - 27.5%
Rock 1.6208 28.79 2,228,982 43,42
ammonta 0.2310 ¢2.13 1,091,188 21.26
Sulfuriz Acic 2.8690 33.03 777.210 15.16
2205 w.1.%. Lsages(increase) 53,950 1.0S
“atal Raw ™aterial Cost 5,565,378 108,41
SALARIES ame _2E0R:
Salaries 194,804 3.60
“aint. .ator 125,390 2,45
Joer. Lanor 258,420 - S5.03
C/H & Berefits ~ 222,210 4,33
Total Labor C:ost 790,824 15.40
UTILITIES: '
Electric Purcnasec 58,071 1.13
Electric Seolc 10,329 0.20
Gas & Bunker C 2:l 14,659 0.29
Total Utilities 83,059 1.82
CTHER EXPENSES:
Maintanence Mater:als 198, 349 3.86
Coerating Sucalies 192,503 3.7%
Qutsige Contracting 164,323 3.20
Overating Expense T 32,743 C.64
fauipment Rental 6,881 0.13
Other Expenses 18,018 0.35
Insurance & Taxes ’ 23,854 0.46
Cogen Lease 260,000 s.068
Turnaroung Exoense 10S,617 2.06
Depreciation Expense 174,810 3.40
Total Cther Expenses 1,176,898 22.93
Total Prog. Exo.(excl. Raw Material) 2,050,781 39.93
TOTAL MATERIALS AND EXPENSES 7,616,139 148. 36
-ESS NONCASH (EXPENSE) INCOME: -
Turnarcund Expense (10S,617) (2.08)
Depreciation Expense (174,810) (3,40)
Total Non-Cash Expense (280,227) (S.46)
CASH COST 7,33%,932 162.90

* Rate per Ton cf P20%

9=



ROYSIER PHOSPMATES INC.
PROSUCTION REPORT

NONTH OF DECENDER - 1991

PRODUCTION STATISTICS vsesserscsssssasnssansseAl TUAL ssssasTsesssEsasEss
SULFURIC al:2 45,668
TE 19,332
oY 42,693
usege oe Price Tost per
A MATERIALS 2287 ten Dar per Lot ton DA’
SuLfus oony Y 188,23 PRARE
e AN ce.0C 834,787 g
AMRON & ) A tev .o 167,288 R
Sl FURLT ADTT - PURCHASED 1 [ s T 281.38¢ s %
PN W LT LSAGE/L INCREASE AR 298, e
P AT e P USARE/ IKRZAR: M :
"alal kaw mpierial (os: 4728 T
SALARTES and L ABOR
S48 ec 164.080¢C U 1
LT T T 109728 N
E-1 AN [T 08,180 (.
N TITINN: 187 404 [
Totar La0ar oSt 668.,03¢ 15,88
yriLITies
Cieein it Surenases 252.38¢ L9y
tiecloic $0.2 : 6.50
3 : .58 Lo
Tatal ViiLitoes 296883 .
CTHER EXPENSES
REIALINONSE ARLET ;S 187.70¢ s
Joeriling Subplies 109 .868 e
Juisioe Contracting 185.104 ¢
Joeraiing Lipenge 16.79° 3t
tauipeent Ronty 14,424 .t
Jiner Lriperses b.82° T
Insurance ¢ lanes §7.482 L
Lo9en Lease " e
Turnaroung ELroense 140,318 108
Deoreciition E3pense 199.3%° bl
Total Otner Espenses 20,903 19,4
Total Proguction Exp. te1c). Raw mater ay 1,796,820 42.08
TOTAL MATERIALS AMD EXPENSES b.260,9%¢ 146.8¢
E33T33838888232 33838838
LESS MOMCASK {EXPENSE) MCOME : .
Tyraground Easense [161,310) o
Desreciation Exnense (199,397 14,67
Copen Suun 0 0.00
lTotal mon=Cash EIpense (366,797) (8.45)
_CJSH gos? YeRate per lon of P208 5.994,2% 1IN0
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TTZRENT ASSETS:
ZASH
-2ADE A/R, NET
‘WTERCO. TRADE RECEIVABLES
-+4ER RECE[VABLES

vE® RECEIVABLES
"WVENTORIES
SREPALD AND OTHER
5,7 INVESTMERTS
sa7AL CURRENT ASSETS
vy, INST
%y, IN SUBSIDIARIES
ToXED ASSETS, NET
w52, NONCURRENT

“ITAL ASSETS

L ABILITIES AND EQUITY

CURRENT LIABILITIES:
§/7 BANK DEBT
CURRERT L/T DEBT
JUSTOMER DEPOSITS
/S CHNECKS PAYABLE
ACCOUNTS PAYABLE
INTERCC. PAYABLE
INTZRCC. LOANS PAYABLE
ACCRUED LIABILITIES
INCOME TAX PAYABLE
SUE JOINT VENTURE

TSTAL CURRENT LIABILITIES
-ONG TERM DEBT
STMER NONCURRENT
CEFERRED INCOME TAXES
PRE-PETITION LIABILITIES
MINORITY INTEREST
STOCK PURCHASE WARRANTS
COMMON STOCK
PAID [N CAPITAL
RETAINED EARNINGS
TOTAL EQUITY

TOTAL LIABILITIES & EQUITY

ROYSTER COMPANY
COMSOLIDATING BALANCE SHEET
DECEMBER 31, 1991

(000°$)
ROYSTER ROYSTER 20YSTER
COMBINED PHOSPHATES ELIMINATIONS  CONSOLIDATED
51,202 $251 $1,453
$12.170 52,258 $14 428
$3. 099 $2.028 ($5,127)
$7.552 $937 ($2.596) 35,893
R 7 R 9 > YN U
$2¢,890 %076 528,966
$1.002 $151 51,153
25 973 55709 IR 357,893
$9,000 ($9,000)
$22.580 $19,307 $42,287
$15. 851 $2.513 ($1,500) 516,964
Sy I 137> SN 3 5 wa v
- = = EEXZX ZXSEESEREES
$15,490 $5,300 $20, 790
$12.743 $12.743
$162 $162
$1,422 $162 $1,564
$5.179 $18,260 (8223 $23.417
979 357654 ($6,633)
£3,131 s788 $3.919
$442 $442
(s3) (s3)
$36,802 03,887 (34,655) %3, 034
$1,500 ($1,500)
$20 $20
s287 3287
$102,483 ($1,088) $101,415
$532 $532
$11 $11
£3,049 $9,000 ($9,000) $3,049
($35.438) (321,768) ($57.204)
($32,378) ($12,766) ($9,000) (356, 164)
$97, 746 £31, 621 (318, 223) $111, 144
-11-
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ASSETS

CURREWT ASSETS:
ZASH
TRADE A/R, NET
INTERCD, TRADE RECEIVABLES
CTHER RECEIVABLES

NET RECEIVABLES

INTERCO. LOANS REC.
INVENTORIES

PREPAID AND OTHER
S/T INVESTMENTS

TCTAL CURRENT ASSETS

IRV, 1IN ST

iNV., [N SUBSIDIARIES
TIXED ASSETS, NET
1SS, NONCURRENT

TOTAL ASSETS

LIABILITIES AND EQUITY

CURRENT LIABILITIES"
S/T BANK DEBY
CURRENT L/T DEBTY
CUSTOMER DEPOSITS
0/S CHECKS PAYABLE
ACCOUNTS PAYABLE
INTERCQ. PAYABLE
INTERCQ. LOANS PAYABLE
ACCRUED LIABILITIES
INCOME TAX PAYABLE
DUE JOINT VENTURE

TOTAL CURRENT LIABILITIES
LONG TERM DEBT
QTHER NONCURRENT
JEFERRED INCOME TAXES
SRE-PETITION LIABILITIES
MINORITY INTEREST
STOCK PURCHASE WARRANTS
COMMON STOCK
PAID IN CAPITAL
RETAINED EARNINGS
TOTAL EQUITY

TOTAL LIABILITIES & EQUITY

ROYS™ER COMBIMED (EXCLUDING ROYSTER PHOSPHATES, INC.)
CONSOL IDATING BALANCE SHEET

DECEMBER 31, 1991
(000'$)
FARM TAMPA . R0YSTER
MARKET NG MULBERRY TERMINAL CORPORATE  ELIMINATIONS COMBINED
$163 3188 $1 $845 $1,202
$7,016 $,270 $902 ($18) $12, 173
$858 $2,216 $1,978 $3,3% (35,357) $3,059
$1,370 $2,127 $558 $3,497 $7,552
3%, 256 3,613 37,38 36,873 T (85,350 T s&Z.88
$18,730 $2,031 (83,317 ($37,44b)
$18,926 5,38 $580 $24,890
$46 $100 $836 $1,002
367, 164 $1¢,285 $5,050 $5.237 (%%2,801) 9,915
$27,301 (318,299 $9,002
35,533 $15,983 $927 $138 $22,981
$11 $1,208 $58 $14,577 $15, 299
73,088 $31,673 $7,0%55 7,253 (361, 100) 337,749
EEESEETZIIXZ2 STERESETRER IEZETTZT2TN ZZEESTTTTEE SEZESEXEZEEEE ETSTIRETZIEE
$15,450 $15,490
" s162 $162
$1,127 $137 3158 $1,422
3898 . $3,587 $167 $613 . (385) 35,180
$750 35,380 $20 ($5,171) 3579
$7, 164 $30,386 (337,551 (s1)
$691 $498 $34 $1,708 $3,134
($1,360) $239 $462 $781 $442
(s3) ($3)
$9, 752 $%0, 188 =57 $18,431 (%%e, 026} $26,802
$10 $10 $20
s287 $287
$40, 196 $17,306 $44, 982 $102,484
$532 $532
$1,200 $111 ($1,300) $11
$13,552 (312,762) $2,483 $3,37% (33,599) $3,048
$8,378 (313,259 $%,095 ($19,542) ($14,707) ($35,435)
$23,13 ($26,021) $6,578 ($16,457) ($19,608)  (332,374)
$73,088 £31,473 $7,03% $47,253 ($61,100) $97,749

-12-
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ROYSTER COMPANY

CONSOLIDATED STATEMENT OF CASH FLOWS
OECEMBER 31, 1991
(000'S)
SOURCE (USE) OF CASH
MONTH
12 Monthsg
Actual Budget Y-T-D
net !ncome ($7,551) ($3¢,435)
Aoc Non Cash Expenses:
Deprecistion 476 S, 466
Cther nom-cash charges/credits 301 7,128
write off AFC Joint Venture costs 1,237 1,237
Reserve commission agent A/R 205 205
Reserve for prepaid inventory 262 262
Reserve for CPC rebates 100 100
Inventory shrinkage write-off 7 317
L2ss on aisposal of assets 54 54
S8ad gebt write expense 122 (6)
Eauity 1n earnings of unconsolicated subsidiaries

Cash flow : (»,97) (17,692)
Sect.(lner.) in trace receivadles 5,816 (3,690
Secr.(lner.) 1n inventory (1,2594) 2,965
Iner.(Cecr.) in trace paysbies and other l(iabilities (58) 43,785
Jecr.(lncr.) in cef. turneround costs (6,161)
Recuce Monsanto pre-petition for escrow payment (1,945) (1,945)
Jther - net (521 (7,516)

Cash flow proviced by (used in) operations (Z,699) 11,748
Fixed asset purchases - other (48) (2,643)
Decr.(lner.) 1n Co-Gen Lease escrow account (64) (769)
Jec~.(lncr.) in Monsanto escrow account, net 1,97%

Cash flow provided (used) before financing (636) 8,356
iner.(Decr.) in bank revolver (9,6bd)
lncr.(Decr.) 1n Long-term cebt - other
Incr.(Decr.) in Royster Phosphates demand notes 600 800
ingr.(Decr.) in Royster term Loan
incr.(Decr.) in Royster extended term locan (29)

Increase (Decrease) in cash (336) (317)
Cash at Beginning of Period 1,689 1,770
lasr at €ng of Period $1,433 $1,453

-13-
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NMB Term Locan

Jnamortized term {oan discount
3ank Extended Loan

olk County IRB

Calhoun County [RB

Trade Accounts Payable (Vouchered)
Accrued payables

TOTAL PRE-PETITION LIABILITIES

ROYSTER COMBINED

(EXCLUDING RQYSTER PHOSPHATES,

INC.)

ANALYSIS OF PRE-PETITION LIABILITIES
DECEMBER 31, 1991

(Q00’Ss)

ST, 850
(500)
26,568
960
550
58,385
5,391
$702,48%

TRARCHE A REVOLVER
TRANCHE B8 REVOLVER

LESS: COLLATERAL HELD BY NMB FOR
LETTERS OF CREDIT

CSX TRANSPORTATION

EXECUTIVE DIRECTOR - DEPT QF WASTE MGT

SHORT TERM DEBT PER BALANCE SHEET

ROYSTER COMBINED
ANALYSIS OF SHORT TERM DEBT
DECEMBER 31, 1991

(000’s)

BALANCE

$16,000

(300)
(210)

$15,490

Bank Term Loan *

Unamartized Discount/Term Loan *
8ank Revolver *

Subordinated mote to parent

NMB demand note (Dated 6/25/91)

Total

ROYSTER PHOSPHATES, INC.
ANALYSIS OF DEBT
DECEMBER 31, 1991

(000’S)
Current
Long-Term
Debt
$1¢,850

(167)

4,500

800
318,043

Long-Term
Debt

1,500

T$1,300

(") All bsnk debt has been reclessed to current at 12/31/91
due to non-complisnce with certsin locan covenants.

~lba=

Totat

(147
4,500
1,500
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ROYSTER COMBINED

(EXCLUDING ROYSTER PMOSPHATES, INC.)

ANALYSIS OF SELECTED FINANCIAL STATEMENT ITEMS
DECEMBER 31, 1991

(000°$)

. CTHER RECEIVABLES

Tecelvadie rrom Royster Phosphates, Inc. $2,596 (4
qecetvabie from CT] 1,639
ieceivadble from nu Gulf 834
jue from Pipeline Joint vVenture §58
Accruec rebates / returns - CPC 526
seeas returned for credit 273
r-eight payments apolied tc pre-petition by vencors 238
sye from Brimstone - raiicar leases 210
ieceivaDle from commission agents 208
freignt repate - CSX 102
Receivable from WCAC 68
JAP claim - lost goods 1)
AliL other 252
Total
$7,552
ERESEEEES
©r, STHER NON-CURRENT ASSETS
Zogemeration escrow account $8,712
SJue from Jfficersy . 2,820
SLDOrgINateq Sromissory note rrom Royster Phosphates, Inc. 1,500
ceferred turnaroung costs m
feferred cnarges - farm Marketing sale 828
M15¢. notes receivadbie 529
Mineral rights (Mulberry) 374
Jeterred bank fees 188
Otner 128
$1%, 851
Total ERSEEZRRS
Month of
't SUNDRY - NET INCOME (EXPENSE) December Y10
wigzellaneous - other ($43) ($189)
amo-tization of bank fees/credit agreement (dated 4-8-91) (1,092
Wrize of¢ AFC Joint venture costs (835) (835)
«r1ce off of seew inventory (980)
Total . (8878) (33,0968)
ROYSTER PHOSPHATES, INC.
ANALYSIS OF SELECTED FINANCIAL STATEMENT ITEMS
DECEMBER 31, 1991
(000:S)
{. OTHER NON-CURRENT ASSETS
Deterred turnaround costs $2,333
Deferred scauisition cost 280
Deterred Joint Venture costs Q
Totsl 32,613
SSTESERES

(1) Included in Interco Accounts is a net receivable dus from
Royster Phosphates, Inc. of $ 2,120.

-15-



Jb-Mar-62 ROYSTER COMBINED

57:10 Pu (EXCLUDING ROYSTER PHOSPNATES, INC.)
SLMMARY OF FINANCIAL COVENANTS®
DECEMBER 31, 1991

(000’S)
Lcan
Agreement
Section
8, [. Net current assets (Adjusted) ' '$23,113
Net current assets (Adjusted) required $25,000
g.2t [1. Current ratio 1.86
Current ratio required 1.40
8.4/8.5 VIl. Customer deposits/vendor prepayments:
NO deposit from any customer in excess of $1,000,000
existed a8 of 12/31/91, and no advances from CT! were
outstending ouring the month,
No prepayments to suopliers in excess of $2.0 million
were outstanding auring the month, (2)
8.15 . VIIl. Capital expenditures: ($000's)
Expenditures incurred - 12 months encec: DECEMBER 31, 1991 $1,98%
Maximum smount allowed $2,000
8.2%9 IX., Maintenance Turnaround:
Expenditures incurred - 18 months ended: OECEMBER 31, 1991 . 81,814
Maximum amount ailowed $2,500

(1)Royster Company’s financial ratioc covenants are calculated in accordance with the Second
Amenced and Restated Loan Agreement executed 9/7/90 snd Credit Agreement dcated 4/8/91 and
are based on Royster Combimed (ex. RPI) *proforma® financial Statements prepared as o
classification of bank dedt between current maturities and lomg-term as if there were no
events of defsult.

(Z)Althqugn the company has been purchasing inventory on a prepsid basis since the Chapter
X[ filing cate it is not possible to quantify the amount of prepayments for which procuct
has not yet been received intoc inventory,

-16=



Mulberry Phosphates, Inc.

(DEBTOR-IN-POSSESSION)

CONSOLIDATED
RESULTS OF OPHlAnONS
April 30, 1992
(UNAUDITED)

EXHTBIT D

June 15, 1992

EXHIBIT D
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cozzaTONG INSIME (LTSS)
ZeBENSE)
3

;aav(NGS BESCRE TAXES
A FRQVY

(ON (BENEFIT)

T SARNINGS [LZSS)

MCLBERRY PHOSPATES,

(NG & SUBSIDUIARIES

vINSD I
SINSCLISATING STATEMENT CF SPERATICNS VRIS
NE MONTwm ENDED APRIL 30, ‘992 03
(AMQUNTS [N CCC’S)H
MULSERRY IIMSINED SINEY POINT SHOSPMATES SLIMINATIONS MULBERRY ZONSOL:.cATED
ACTUAL 3UCSE ACTUAL SUCGET ATTUAL SUDGET ATTUAL SUDGET seIls iz
*S131/8T
35,332 5,387 ‘e, 319
3 596 s, 799 '5,798
$(eaT) (432) (879)
(o.68)% (8.06)% (5.89% L
$364 82 Lid
$(310) (51&) (1,326)
3152 143
$(3Cy (130 (&bt
10 (10
(«:C) (7%) (&85)
$(568) (218) (78&4)
$(1,378) (730 (2,108)
$1,378) (730) (2,108)
ZSZST2TSITS IZIITZZSESSS SSSIZISSSISES SSZITZISESS SSSZSSISSSES SSSIZESSZTS ZZZSSSITITIT OSSESATSTTIZT sETTx=sEos
$(1,378) (730 (2,108)
$561 337 1,298
$(&18) (393) (810}
ZTTETTIZ=ET TITIZTEITEER IEEEZETIXXEDT E 3 3 L 3 TEE =TT = =TT=2=FI=T2T
INTEREST EXPENSE: (1)
TERM LOAN 87
REVOLVER 30
OTHER L
TOTAL 131
ZSESTESEESE SFTEXITIITX
-l~



"NEY SALES

esi 0f 6OODS SOLO

SAOSS MAKGIN

GROSS MARGIN 1

$,6.8 A CIPENSES
OPERATING INCOME (10SS)
QUHEN INCORE (EXPENSE):
INTERESE ANCON(
INBERES) EAPENSE (1)
INIENCO. INIERES)
SUNBRY - NEY

o NEY OIMER
r
!

EARNINGS DEFORE 1ARES
TAT FROVISION (DENEFITV)

NEV EARNINGS (LO5SS)

EARNEINGS DEFORE 1ALES
NONCASH VTERS

CASH INCONEZ(LOSS)

nuL BERby Folsbpales,

L1}

CONSDI {DATING STATERINT OF OPERADIONS

APNIL 10, 1992

(ARDUNIS 1IN 000 §)

TARR MARYELING WULMERRY TARFA TEHAZLIPEL INE CMESATEALE FLANY
ACTUAL oUBGL§ ALIUAL BUBGE! ATIUAL BIOGE T ACIUM MUDEEI Al
85110/57
7,594 185 1,11}
87 m W1l
(531 TH] 124
0.00 1 0.001 (4.9 .00 1 (22.951 0.00 1 1.09 1 0.00 1
" '
" 1530 () 17
5%
120
(314 I
19 (31) 1 122)
" 1905} T 104
" 1905) 1) 108
Szzszzzizzcs:z TITTETIIizc iz s=zzzzif o2 TZIZEscoz-orzTITiIovg fIzIIzIT-®T: ZZzzIizIxl3: TZzzizzzcctz HE
"2 190%) 1) 100
" 14 ]
m ) 20 1"
TSSTISTZII2 osIIISTSiis: ozTizz=zrsziS o oSEriIszaooo HE S - ] TTICTizfT TI.TIzTIzzo
INTEREST COPENSE: (1)
16RN 1 0AN
CLIENDED VERA LOAN
REVELVIR
ARGRY. OF BISCOUNT
PAIDGE LOAN
0InER
ADDL L INIERESE
T

(ONOINED CERCVUDING FIKLY LRIND SuliniuntlYy, Wt )

LINLT INAN |
UYARTA RS
10:1)

(OKFORA DL L ININATIONS NN DEHRY (O
um SUDGEY ACTUAL puREL ACIval
9,992
9,99
T
0.00 1 0.00 1 0.00 1  (4.83)1
100 184
1400) 1910}
(1] 192
1110} 1510)
i1 )
1 (14} i
1715 i 1580)
T " (1,518)
1615) (4 (1.379)
1615) ey 1,30
i1 “ut
1500 " (918)
18
w
|
)
)

neined

U0GLT PRIOA VLAR

19,909

15,812
3,108
2,810
(1]
158

11190
1"

118410

(¥



MULSERRY AHOSP=ATZS NC. & SUBSIZIAR{ES caNgt s
CONSOLISATING STATEMENT OF SPERATIINS FUREEEY
YEAR-TO-DATE APRIL 30, 992 R

(AMOUNTS [N OCC'S)

MULSEIRY COMBINED  OINEY PCINT P«OSPHATES SLIMINATIONS MULBERRY CONSCLISATED
ACT AL 8UDGET ACTUAL SUDGET ACTUAL 3UDGET ACTUAL SUDGET 2R iR
223 $35,77 22,527 58,697
e P 37,539 23,975 61,51
31 ¥al5IN $(1,748) (1,068) (2,817
wirZIN (&.99)% (&.57)% (0.830)% 2.2s
. i 2aPENSES 83,712 313 4,025
NG INCIME £ ZSS) $(5,«81) 1,361) (6,842)
} INIIME (EXPENSE):
123 INIOME 3514 ¢ 518
;€57 ZxPENSE 1) $(°,353) (520) (1,873
i7o. L NTEREST 538 (38)
i T - =90 (138) ¢, 352
ITeER $3,689 (696) 2,95
NvGS SESORE TAXES $¢1,791) (2,057 (3,848)
FRIVISION (BENEFIT)
TARNINGS (.2SS) $(1,791) ) (2,057 73,848)
SEZIZTSTEST ETITZTEXZIX ZIRZFIZXISET = = S==3s5 2=2 EZZSEZX SZS=TSISSSZ ZTEIISESIRZT =SS ==ZsSsT
N33 3ETIRE TAXES $(1,7%Y) (2,057 (3,848)
ASr TZMg $2,724 1,382 4,106
NIIME/(L3SS) $932 (674) 258
SESEESZSEX =X ZETEZX IEZCIEXTZER TREZEEEZEIZ IZREXSEKEER 3.=38==38:= SERZZSEBXZZIZE =IIISXI=S==

INTEREST EXPENSE: (1)

TERM LOAN 374
REVOLVER 1%
OTHER 30

TOTAL 520



WED SALES

CoS1 Of 6000S SO010
SROSS NARKIN

6ROSS MARGIN 1

S,6,4 A FIFENSES

OPERATING INCONE (LOSS)

4

OIHER INCONE (EIPENSE):

INVERESY JuCOnE

IHIENEST EIPENSE (1)

INVERCO. INUERES]

SUNBRY - aEl

A\ NCY OIHER
t

EARNIRGS DEFOAE TAXES
VAL FROVISION (DENEFST)

HET CARNINGS {10SS)

EARNINGS DEFORE TALES
MONCASH 11ENS

CASH INCONE/(LOSS)

BULBERKY FROSFHAIES CORNINED (E2C:UDING PUNIY F

CONSOUIDALING STATERENT OF OPERAVIO.S

VEAR 10 BATE

APRIL 30, 1992

TARQUNTS 1N 000 S)

OINE FUISTUATES, IRl )

YLaplIS

[IYARTA NS

10: 16

TARN WAKTETING nUL DERRY LAREA VERR/ETPEL Tt EHESAPEAKE PLANT CORFDRA ML ELININATIONS RULDERRY CunpiIned
ACluaL NGL! ACTuAL [T [19) ACIUM (1T ]93] ACIUAL L1118 ACIuAL ACluat LT 11g] ACTUAL DUBGEL  PRIOR YEAR
11,37 113 3,303 13,7170 1".71
110 3,00 n y,n 11,5%% 11,800
s(110) 1n,m " 10 1, s,00
0.001 0.001 h.14n 0.00 1 1.311 0.001 931 9.001 0.001 0.001 1.1
17,14 ) 1.3%) 1.1 10,094
$2,200) 11,99%) )] 19 11,3%5) 13,400) 12,039)
$13) 1 Jo0 e (1}
1) (.33 11.33)) (2,110}
(49) 104 1 5
4,94 (R11]] (7o) (148} (R ] .40 en
13,917 {3 (R11] (43) 1,014 ne 3,800 12,383)
42,03} 2.3 138) e 12,610 110 n,m (L LN]
§1.020 1211 1781) (1}
4,8 17,3 180 3is (2.1 100 [LIALT) 14,508)
2,01} 12,31 138) e 12,6299 1e 1,1 14,82
1,31 3 1 1o 2,14 1,404
144 (L)) 111} (1,310) 1o m (R3] 1]
INVEREST FIPENSE: (1)
TERN LOAN 1348
ELIENDED TERN LOAN - 133
REVDLVER 1"
ARONT. OF plIScouml 100
DRIDEE 10N
OTRER 1

ARDY L INTERESH

101A1 41,350
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s~ 23STT ORENTE. AN MAINT.

szz= AT ION ANC AMCRTIZATION

RANCE IXPENSE

N
¢ .
!

:31viRs E2

MULSERRY 2=CSPwATES, INC. - ZCRPCRATE IENTIR
STLLING, SENERAL 5 ADMINISTRATIVE EXPENSES (3CCO'S)

APRIL 33, °992

SCRPORATE STAMFORD
MULBERRY ZONN. NEW YORK
ATTUAL ACTUAL ACTUAL

()

38 2

sevecane semsmae  ase coen

332 51 8

-5-

++-<CORPCRATE SROUP---- ----C3RPORATZ SRILP---
ACTUAL BUDGET ACTUAL 3LLaE”
-k 616
100 254
16 M
30 120
b 8
‘0 <0
S 2~
3 W3
23 77
3 72
(2 (22
7 37
&0 . 230
301 1,595
z t 13



M.P | = Mytbery Plam
Proguction Reoort

APRIL 19592
=z=z=s=E=sss=s=SAUgISS=S========:

PRCOUCTICN STATISTICS

SULFURIC ACID ad 1891

PSS =504

DAP. =169

PURCHASED SULFURIC . - al-~

USAGE COST CAP

RAW MATERIALS CCST RATE PSR TON COST/TON
SULFLUR 0.X30 7818 1,1108034 D14
ROCXK asn <708 2488532 a4, 71
AMMONIA c217 10388 1,244,188 rrA-1]
SULFURIC ACID 277 24.00 &35 80 11.22
PROS W.IL.P. USAGE/(INCREASE) 64,17 1.53
Total Reaw Matersi Comt £541,302 100 44
SALARIES AND LABOR

Saiares 18560 ke rg
Maire Laber 118,600 217
Coer. Ladbor 218378 ase
O/ & Bermtia 247, 45 4.48
Totai Laber Cost ™m. 27 13986
JTLITES

Eiecre Purchasea 74622 1.38
Eecre Soid 13413 c24
Gas & Burwer C Q! i <§-ic o} Qs
Totai Utiities 121,088 221
OTHER EXPENSES

Maire Massnars 182188 ie
Coeranng Suppiles 1887 24
Outeice Contract 124553 228
Cperatng Experne 14008 aaze
Equiprment Penta! 14 081 *V- ]
Other Exceress X941 o%c )
Insurance & Tome 1NRIZ a7
Cogen Lanse 250,000 4
Tumnaround Expenes o] Qoo
Total Other Expensss gi4e 1658
TOTAL MATERIALS AND EXPENEES Toeeez xRz
NON =CASH EXPENSE/INCORE)

Tumnaround Expense 108817 i
Deprecution Experss 174,811 17
Total Non-Casn Experes == .
TOTAL MATLS, EXP. ana NON=CASH EXP. 7,828.810 138X

b=
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SNRONTA
TUUFURIT ACID - SuRCHASED

SI3% wli.3, LRAGES I INCREASE)
ALF ACTD

TiLal Rae Materia, ist

TALARTES AND LABOR
131ar.e8

*a|nL. .apor

Jeer. Liter

LMY Berefits

“atal Labor Cest

JTILITIES

Slectric Pyrcnased
Electric Sold
Gas

Total Utilities

OTHER EXPENSES

“int. vaterials
foarating Suoplies
Qutsige Contract
Jperating Expense
fquipaeat Rental
Jther Cxpenses
Insurance & Taxes
Lagen Lease

Total Other Expenses

TOTAL MATERIALS AND EXPENSES

HON=-CASH EXPENSE/( INCOXE)
Tyrnaround Expense
Deprecistion Expense

Cogen 621t

Total Noa-Cash Expease

[

a.1.P. JSAGE/{ INCREASE]

..........

TOTAL MATERIMLS, EXPENSES © NON=CASH EXPEMSE

-7 -

.8

ST Zer
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2. 13.07)
19,671 1.58
3,787,389 35.48
52,737 410
1 b .07
219,367 $.43
o0l.668 t.08
705,559 17.79
258,119 5,51

0 0.00

28,740 0.72
296,859 1.3
130,354 1.9
116,214 2.93
113,267 2.86
29,631 0.7%
12,751 0.32
28,438 0.64
58,991 1.4

0 0.00
483,643 12.19
5,263,950 132.69
129,060 3.28
199,402 .03
0 0.00
128,462 8.28
$,592,412 140.97
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VET REE:
CNVENTORIES
FREPAID AND TTHER
$/7 INVESTMENTS (30L)

JABLZS

TITAL ZURRENT ASSETS

N N ZTH

Nv. N SUBSIDIARIES

TUAED ASSETS, NET
787, NONCURRENT

TOTAU ASSETS

L.ABILITIES AND EQUITY

ZJRRENT LIABILITIES:
S/T 3ANK DE8BT
ZURRENT (/T DEBRT
CUSTCMER DEPQSITS
/S TnECKS PAYABLE
ACZSUNTS PAYABLE
INTERCO. PAYABLE
INTERCZQ. _TANS PAYABLE
ACCRUED LIABILITIES
INCCME TAX PAYABLE
SUE JOINT VENTURE

"OTAL CURRENT LIABILITIES
NG TERM DEBT
CTHER NONCURRENT
CEFZRRED INCOME TAXES
RE-PETITION LIABILITIES

"W

MINCRITY [NTEREST

57CCK PURCHASE WARRANTS
ZJMMON STOCK

241D IN CAPITAL
RETAINED EARNINGS

TOTAL EQUITY

TOTAL LIABILITIES & EQUITY

“ULSEIRY =-CSPRATES
IIONSGCLICATING SALANCE SHEET

APRIL 33, °$92
(200'S)
MUL3ERRY SINET POINT

CCMBINED S~CSPHATES
36,785 273
35,036 297

5, S 2,588
9,378 3,319
$22,055 6,304
$7,651 2,390
976 128
$37,467 9,095

3,000
6,992 18,535
7,073 2,043
$80,532 29,673
s=zT====== SZ2TEIXTXIIZ
4,500
12,757

)
7,408 18,350
1,965 6,506
2,562 882

a2

(@D
$12,385 42,996
1,500

195)

287

$101,631

$616

s$11
3,049 9,000
$(37,230) (23,823)
$(34,170) (16,823)
$80,532 29,673
= t § 3 = XIBR

INC. & SUBSICIARIES

S_.IMINATICONS

(1,500

(20,132)

(8,670)

(546)

(8,564)
(1,500)

(1,068)

(9,000

(20,132)

MULBERRY
CONSOLISATED

90,073

4,500
12,757

100,563

416

1"
3,049
(61,0523

3UDGET

vCNS8/S- "
36/15/%2
*5:07

.........

.........
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533875, NET

@ . o NONCLRRENT
i, ASSETS

1LUTIES aMD EQUITY

.-
w

IAENT LIABILITIES:

% - 3ANK 2EBT
C.RRENT _ 7 DJESBT
I.STEMER JEPOSITS
T35 I=EIKS PAYABLE
ATIIUNTS PAYABLE
NTERCC. CAYABLE
INTZRCZ. .ZANS PAYABLE
SCZRUED LUABILITIES
INCIME TAX QAYABLE
S.E LCINT JENTURE

TITAL CURRENT LIABILITIES
TERM 2E3T

NCONCURRENT

RED NCOME TAXES
ETITION LIABILITIES

T NIRITY

INTEREST
TIIK PLRTHASE wWARRANTS
TuMON $TOCX

L0IN ZAPITAL

ITEINED EARNINGS

AL EQUITY

AL _IABILITIES & EQUITY

MUL3ERRY PHMOSPHATES ZCMBINED (EXCLLODING PINEY PCINT 2eQSPWATES,

ZINSCLICATING BALANCE SHEET

APRIL 30, 992
(3C0’'s)
ZaRM TAMPA
MARKE * ING “UL3ERRY TERMINAL CHESAPEAKE  IZRPORATE  E_IMINAT'CNS

65 1 1 4,78

748 15 2,100 2,°53
2,861 2,606 268 3,394 (5,851

“ 5,384 902 4,385
34 9,013 3,523 2,968 9,633 (5,851
368,396 1,779 21 (32,388) (35,0462)

«,392 476 1,725 *,357

27 193 é1 &9¢
168,428 *3,663 S,840 -, 715 (14,285) (&0,894)
27,301 (18,299

'5,400 872 536 185

508 307 16,257
$68,428 29,571 7,019 5,251 29,458 (59,193)
s==z=szs=s=s:2 Iz=szs===3 z=zss=3=S z=ssss==32 s=szz==3=T s=z==:s=3s=s

9

8 5,676 174 (17) 1,573 (6)
737 6,828 «6 13 (5,659)
6,879 28,075 (34,954)
522 860 42 131 1,288 (281

(20) 62

)

$8,128 41,438 260 136 3,323 (40,900)

(26) 9

287

$38, 735 16,525 1,666 44,925

416
$1,200 111 (1,300)
10,350 (12,7682) 2,483 3,202 3,374 (3,599)
$10,03¢ (15,630) 6,275 W67 (22,571) (13,808)
$21,590 (28,392) 6,759 3,669 (19,086) (18,707)
$68,428 29,57 7,019 5,251 29,458 (59,193)
-9-

CHREELLY
1oMgINES

O W
o oy g

T AT
A e an

& )

R T
o

wn

('%)
. 287
101,63"

[

1
3,068
(37,227



an

-sun-92 MULBERRY PHQSPHATES, [NC. _

2:93 P

(FORMERLY "RQOYSTER COMPANY")

CONSOLIDATED STATEMENT OF CASH FLOWS
APRIL 30, 1992

($000’S)
SOURCE (USE) OF CASH
MONTH
Actual Buaget Y-1-D
Net !ncome ($Z,108) (83, 543)
Add Non Cash Expenses:
Depreciation 398 $1,588
Other nonm-cash charges/credits %01 $2,521

Cash flow (809) 261
Decr.(Incr.) in trade receivables (1,001 1,118
Decr.(Incr.) in inventory 1,490 3,421
Incr.(Decr.) in trade payables and other liabilitie (331 (398)
Decr.(lncr.) in prepaids for St Louis fire costs (226)
Rectass L/C cash collateral to cash for F/S 501
Other - net 831 37
EFFECTS OF THE FMG SALE:
Sale of FMG inv. / collection of prepaid inv, 45 15,504
Collections of FMG trade A/R 284 1,199
Collection of FMG CPC rebates amd misc. A/R 8 383
Sale of fixed assets @& NBY 5,307
Receipt of FMG Preferred Stock (2,350)
Lispilities assumed Dy FMG (585)
Receivable from FMG (10% work capitai hoild) (2,691
write-off of deferred FMG legal costs 828

Cash flow provided by (used in) operations 917 22,553
Fixed asset purchases - other (40) (135)
Decr.(lncr.) in Co-Gen lLease escrow account (64) (256)

Cash flow provided (used) before financing 813 o2, 568
Incr.(Decr.) in bank revelver (580) ¢16,000)
Incr.(Decr.) in long-term debt - other
Incr.(Decr.) in Piney Point Phosphates demand notes (800)
Incr.(Decr.) in Mylberry Phosphates Inc. term loan
[ncr.(Decr.) Mulberry Phosphates, Inc. ext. term to (157) (157

Increase (Decrease) in cash $76 5,605
Cash at Beginning of Period 6,982 1,453
Cash at End of Period 37,058 $7,058

Cash as of 4/30/92 consists of the following:

Cash in banks / petty cash
Tampa terminal ammonis heel escrow - Sun Bank
Calhoun county reverws bond escrow - Chase
FMG fixed asset proceeds - NM8

- Transaction escrow - Chase
L/C cash collateral sccounts - NMB

Total cash per balance sheet

$791

630
5,037
&

510

-10-
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MULBERRY PMQSPMATES, [NC.
(FORMERLY "ROYSTER COMPANY")
(EXCLUDING PINEY POINT PHOSPHATES, INC.)
ANALYS!IS OF PRE-PETITION LIABILITIES
APRIL 30, 1992
($000'S$)

NMB Term Lcan $12,850

Unamortized term (oan discount (500)

S8ank Extenged Losn 24,806

.k County IRB 940

Calhoun County [RS8 550

Trade Accounts Psyable (vVouchered) 58,474

Accrued paysbles 65N

TOTAL PRE-PETITION LIABILITIES $101,6

‘wCTE: ALL

WULBERRY PHOSPHATES, INC.
ANALYSIS OF SHORT TERM DEBT
APRIL 30, 1992

($000°S)
BALANCE
TRANCHE A REVOLVER
TRANCHE 8 REVOLVER
SHORT TERM DEBT PER BALANCE SHEET $ 0.0

FMG PROCEEDS BEING RECEIVED ARE NOW BEING REMITTED TO NMB TO REPAY THE EXTENDED TERM DEBT)

PINEY POINT PHOSPHATES, INC.
ANALYS!S OF DEBT
APRIL 30, 1992

($000'S)

Current

Long-Term Long-Term

Debt Oebt Total
Bank Term Losn * $12,890 $12,890
Unamortized Discount/Term Loan * (133) (133)
Bank Revolver * . 4,500 4,500
Subordinated note to parent 1,500 1,500
NM8 demend note (Dated 6/25/91)
Total 317,257 31,500 $18,757
SSSERSESS Ed 2 2ty ) SERSSESSS

(*) All bank debt has been reclassed to current at
dus to non-compliance with certain Loan covenants.

-11-



‘1-jun-$2
1314 AM

MULBERRY PHOSPHATES, INC.

C(EXCLUDING PINEY POINT PHOSPHATES, INC.)

ANALYSIS OF SELECTED FINANCIAL STATEMENT [TEMS

APRIL 30, 1992

($000'S)
1. OTKER RECEIVABLES
Recei1vadie from CT] $6,388
FMG Working Caoital 10% holdback 2,493
Oue from Brimstone - railcar lLeases S46
Accrued repates / returns - CPC 408
Freignt payments apolied to pre-petition by vendors 238
Freight rebate - CSX 209
Receivable from Nu Gulf 34
Norsk Hydro - railcar unloading 34
Florida Power eiectric repate 15
All other 10
Total
$10,37%
SEEEZEERTER
11. OTHER NON-CURRENT ASSETS
Cogeneralion escrow account : $8,568
Due from Officers 2,992
FMG Preferred Stock - from FMG saie 2,250
Subordinated promissory note from Piney Point Phosphates, Inc. 1,500
Misc. notes receivable 518
Deferred turnaround costs 349
Tampa terminal sate - deferred costs 287
Deferred tank fees 133
Jtility deposits - Mulb / Tampa 77
Other 1
$17,07¢
Total Esxasssss
CURRENT
III. SUNDRY - NET INCOME (EXPENSE) MONTH YTD
Miscellansous - other ($22) ($63)
FMG - gain on sale of fixed assets 4,933
Adjust R/K minority interest (14) 13
Pipeline pass thru costs (7Y
writeoff of Mineral Rights (374) (374)
8ank service charges nm (&%)
Total (11)  5%,489
PINEY POINT PHOSPHATES, INC.
(FORMERLY “ROYSTER PHOSPNATES, INC.)
ANALYSIS OF SELECTED FINANCIAL STATEMENT [TEMS

APRIL 30, 1992

(3000’S)
. OTHER NON-CURRENT ASSETS
Deferred turnaround costs $1,783
Deferred acquisition costs 259
Deferred joint venture costs 0
Total $2,043

(1) Included in Interco Accounts is 8 net receivable due from
Piney Point Phosphates, Inc. of $ 4,679.

-12-
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Loan
Agreement
Section
3.1

8.21

8.4/8.5

8.1%

3.29

(1)Muiberry Phospnate’s financial ratio covensnts are calculated in accordance with the Second
Amenced snd Restated Loan Agreement executed 9/7/90 and Credit Agreement dated 4/8/91 and

I.

vil.

vIll.

WULBERRY PHOSPHATES, INC. COMBINED
(FORMERLY "ROYSTER COMPANY")

(EXCLUDING PINEY PQINT PHOSPHATES, INC.)
SUMMARY OF FINANCIAL COVENANTS (1)
APRIL 30, 1992

(3000'S)

Net current assets (Adjusted)
Net current assets (Adjusted) required

. Current ratio

Current ratic required

Customer deposits/vendor prepayments:

No deposit from amy customer in excess of $1,000,000
existed as of 04/30/92, and no advances from CTl were
outstanding during the month.

No prepayments to suppliers in excess of $2.0 million
were outstanging during the month.

Capital expenditures: ($000’'s)

Expenditures incurred - Year to date:

APRIL 30, 1992
Maximam amount allowed '

. Maintenarnce Turnaround:

Expenditures incurred - 18 months ended: APRIL 30, 1992
Maximum smount sllowed

are based on Myuiberry Combined (ex. Piney) financial statements prepared with
classification of bank debt as long-term due to its inciusion in prepetition
liabilities (nom-current) and as if there were no events of default.

-13-

$25,082
325,000

3.03
1.50

$132
$2,000

$1,418
$2,500




*5-Jun-92 MULBERRY PHOSPHATES, [NC.

11:54 AM (FORMERLY “RQYSTER -COMPANY"™)
CONSOLIDATED INVENTORY RECONCILIATION
APRIL 30, 1992

(3000’S)
Mulberry - OAP $637
Mulberry - Raw Materials & Sundry 1,876
Muiberry - [nventory Storeg Offsite 0
Pimney Point Phosphates - OAP 27
Piney Point Phospnates - 16-20-0 0
Piney Point Phospnates - Raw Materials & Sundry 638
Piney Point Phospnates - [nventory Stored Offsite 0
Prepaid Inventory - Plants 560
Prepaid Inventory - Corp (former FMG) 1,057
Spare Parts 3,212
Chesapeske 1,560
Tempa Terminal 476
Other Adjustments: 0

NOTE: Does not incluce 386 of heel escrow

[NVENTORY PER FINANCIAL STATEMENTS 310,047
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EXHIBIT F

THIS DOES NOT REPRESENT A COMMITMENT

Borrower:

Form of Borrowing:

Guarantor:

Collateral:

155616

FOR DISCUSSION PURPOSES ONLY

August 20, 1992

MULBERRY PHOSPHATES, INC.

Indicative Term Sheet

Mulberry Phosphates, Inc.

Senior Secured Bank Term Debt
due 1999 (the "Term Debt").

E. Beker will enter into a
guarantee of the Term Debt,
limited in amount to
$5,000,000, secured by all of
his interest, direct or
indirect, absolute or
contingent, and whether now
existing or hereafter created,
in Fertilizer Development and
Investment B.V. ("FDI"), the
Borrower, or any of their
respective subsidiaries or
affiliates (collectively,
"Beker Interests"), the terms
of which shall be satisfactory
to the Lenders.

First priority perfected lien
and mortgage on all property
and assets (including real
estate, property, plant and
equipment) owned by the
Borrower and Piney Point
Phosphates, Inc. ("PPP"),
including in any event a
mortgage on the co-generation
facility at the Mulberry plant
(if purchased) but excluding
the following (the "Excluded
Assets"”): (a) the Florida
Ammonia Terminal, (b) the
Chesapeake plant, (c¢)
preferred stock in the Farm
Marketing Group and (d) other
assets convevyed to the
Creditors’ Liquidating Trust
in partial satisfaction of the
claims of unsecured creditors.
First priority perfected

EXHIBIT F
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Amount:
Maturity:

Lenders:

Agent:

Use of Proceeds:

Amortization:

Facility Fee:

Interest Rate:

Post-default Rate:

Restricted Payments:

155616

pledge on all of the capital
stock of the Borrower.

Up to $31,000,000.
Seven years.

The Chase Manhattan Bank, N.A.
{"Chase'") and Internaticnale
Nederlanden Bank N.V. ("NMB").

Internationale Nederlanden
Bank N.V.

There will be a single drawing
of the Term Debt and the
proceeds will be used to repay
existing indebtedness of the
Borrower and PPP to the
Lenders.

Level quarterly principal
payments assuming a ten-year
amortization schedule,

.commencing on the first

quarterly date after drawdown,
with a bullet payment of
remaining outstanding
indebtedness at the end of the
seventh year.

1/2 of 1% on the amount of the
Term Debt, payable on the
signing of definitive credit
documentation.

Prime rate (or, if higher, the
Federal Funds Rate plus 1/2 of
1%) plus (a) for the first 18
months after closing, 1-1/2%
per annum and (b) thereafter,
2% per annum. Interest shall
be calculated on the basis of
the actual number of days
elapsed in a year of 360 days,
payable monthly in arrears.

2% higher than the otherwise
applicable rate; will apply
during the continuance of any
Event of Default.

No dividends or redemption or
repurchase of any common or



Cash Flow Recapture:

Financial Covenants:

Other Covenants:

155616

preferred stock of the
Borrower. No payments on
subordinated debt of the
Borrower, except that interest
payments on the Borrower'’s
Senior Subordinated Debt due
2002 may be paid provided that
the Borrower is not in
violation of certain
covenants.

66.6% of all Excess Cash Flow
(to be defined in the loan
documents) will be used to
prepay the Term Debt
quarterly, with payments
applied in inverse order of
maturity.

Will include (without
limitation): a minimum current
ratio, a minimum level of
working capital, a minimum
interest coverage ratio, a
minimum fixed charges coverage
ratio, a maximum leverage
ratio, a maximum inventory to
sales ratio and a minimum
level of net worth.

Will include (without
limitation): Financial and
other information (including
annual unaudited statements of
net worth of each of the
guarantors and copies of their
respective income tax
returns); disclosure by the
Borrower of Beker Interests;
limits on dispositions of
assets and changes in
business; maintenance of
insurance; no mergers or
acquisitions; no capital
expenditures (including turn-
around) in excess of an annual
cap to be agreed upon and no
capital projects except those
for which the Lenders have
received an engineering study
and financial report
satisfactory to the Lenders;
no dividends or other
restricted payments; no



-

Events of Default:

Optional Prepayment:

Conditions Precedent:

155616

indebtedness except as
contemplated hereby; limits on
loans and investments;
negative pledge; limits on
transactions with affiliates;
no expenditures for general
administrative costs
(including management and
board of directors salaries)
in excess of amounts set forth
in a management chart and
budget acceptable to the
Lenders; and sale of the
inventory, accounts receivable
and current assets of the
Chesapeake plant within one
year of closing.

Covenants with respect to the
Guarantor to be agreed upon by
the Lenders and the Guarantor.

Will include (without
limitation): non-payment,
misrepresentation, breach of
covenant, bankruptcy, ERISA-
related events, judgments,
change of ownership or
control, change in management,
material adverse change,
cross-default and the shut-
down of the Mulberry plant or
the Piney Point plant for more
than 30 days (other than for
scheduled maintenance or
capital projects agreed to by
the Lenders).

The Term Debt may be prepaid
by the Borrower at any time
without penalty upon two days’
written notice.

1. The acquisition by FDI of
all of the stock of the
Borrower (to be followed by a
forward merger of PPP into the
Borrower (if such a merger
cannot be effected, PPP will
unconditionally guarantee the
Term Debt and the Senior
Subordinated Debt)), and the
sale of the Florida Ammonia
Terminal and the assets



355616

conveyed to the Creditors’
Liquidating Trust. Such
acquisition will be subject to
the satisfaction of conditions
precedent set forth in the
stock purchase agreement.

2. The Borrower'‘s receipt of
cash proceeds of at least
$5,000,000 from the issuance
of common equity.

3. The Borrower’'s receipt of
cash proceeds of at least
$8,000,000 from the issuance
of Senior Subordinated Debt
from persons other than
Lenders.

4. The confirmation of plans
of reorganization of the
Borrower and PPP, acceptable
to the Lenders and the
Borrower.

5. The assumption by the
Borrower of the Borrower’'s
existing contract with Florida
Power & Light, and of any
other material contracts of
the Borrower and PPP.

6. The Borrower’'s and PPP’'s
entering into a phosphate rock
contract acceptable to the
Lenders and the Borrower.

7. The Borrower’'s maintenance
of its and PPP’s net operating
loss for tax purposes, to the
extent allowed by law.

8. The Borrower’s assumption
of the co-generation lease, or
its acquisition from CIT of
the co-generation facility, at
the Mulberry plant.

9. At closing (and after
giving effect to payments to
be made relating to the
confirmation of the plans of
reorganization), the Borrower
shall have (a) not less than
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Expenses:

Agency Fee:

Documentation:

155616

$13,500,000 in working capital
consisting of cash in bank
accounts maintained at the
Lenders and inventory of types
and in amounts acceptable to
the Lenders, and (b) a cash
reserve (in bank accounts
maintained at the Lenders) for

‘turn-around and capital

expenditures, in the
respective amounts agreed to
by the Lenders and the
Borrower.

10. FDI will disclose all
Beker Interests to the
Lenders.

Expenses of documentation and
closing the Term Debt and the
Senior Subordinated Debt
(including the Lenders’ legal
fees) are for account of the
Borrower. The Borrower will
indemnify the Lenders for any
losses or damages suffered in
connection with the Term Debt.
Neither Lender will Dbe
responsible or liable to any
person for any consequential
or punitive damages which may
be alleged as a result of the
Term Debt, the Senior
Subordinated Debt or the term
sheets relating thereto.

$150,000 per annum, payable
annually in advance.

The Term Debt will be subject
to the negotiation, execution
and delivery of a definitive
credit agreement (including
schedules, exhibits and
ancillary documentation) and
related security agreements,
guarantees and other support
documentation satisfactory to
the Lenders and related
documentation for the Senior
Subordinated Debt. Such
credit agreement will contain
representations and
warranties, funding and yield



Intercreditor Issues:

warrants:

135616

protection provisions
(including, without
limitation, a requirement for
compensation for the cost of
compliance by the Lenders with
capital adequacy and similar
requirements), conditions
precedent, covenants, events
of default and other
provisions appropriate for
transactions ¢f this type and
others determined by the
Lenders to be appropriate.

All terms not expressly set
forth in this term sheet shall
be acceptable to the Lenders
in their sole discretion.

The Term Debt may be
structured in multiple
tranches with differing
priorities in right of payment
and in right of collateral
security.

The Lenders will receive
warrants exercisable for
common stock of the Borrower
representing 20% fully diluted
ownership of the Borrower’s
common stock. Such common
stock issued to the Lenders
will not have voting rights.

Purchase price: $5,000,000 of
existing indebtedness of the
Borrower ($2,500,000 paid by
Chase and $2,500,000 paid by
NMB) .

Exercise price: Nominal.

Expiratién: 7 years after the
closing date.

Exercisability: At any time
in whole or in part.

Registration Rights: To be
negotiated.

Put Rights: The Lenders will
have the right from time to
time after the third



355616

anniversary of the closing to
put the Warrants and any
common stock issued or
issuable pursuant to the
Warrants ("Warrant Stock") to
the Borrower at a price equal
to 90% of the fair market
value thereof, as determined
by an investment banking firm
acceptable to the Lenders and
the Borrower (an "Appraiser");
other customary put rights to
be negotiated.

Convertibility: After the
scheduled maturity of the
Senior Subordinated Debt, the
Warrant Stock may be converted
into a class of capital stock
of the Borrower having the
ability (without the consent
of any other stockholders) to
manage and direct the
management of the Borrower and
to elect to sell all or any
part of its assets.

Redemptions: Permitted only
after the repayment in full of
the Term Debt and the Senior
Subordinated Debt held by the
Senior Lenders and only in
whole (not in part), for a
redemption price, for the
first three years after the
closing, equal to the
percentages set forth below of
the sum of (a) $5,000,000 plus
(b) all Additional Loans (as
defined below) made by the
Lenders:

Year Percentage
lst year after

closing 120%
2nd year after

closing ' 130%
3rd year after

closing 140%

and thereafter at a redemption
price equal to the greater of
(a) $7,000,000 and (b) 90% of
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355616

the fair market value of the
warrants and Warrant Stock, as
determined by an Appraiser.

The warrant agreement will
provide for additional
Warrants as described below.

If the Lenders and the
Borrower determine that the
Borrower requires additional
capital, the Lenders may (but
are not required to) make
additional loans ("Additional
Loans") to the Borrower (on
the same terms as the Term
Debt) and FDI may (but is not
hereby required to) make
additional capital
contributions (in the form of
equity) to the Borrower

("Additional Egquitvy").

If the ratio of Additional
Loans to Additional Equity is
less than 2 to 1, FDI shall be
entitled to 1 additional
Adjusted Share for each

- $62,500 in Additional Equity

which, if subtracted from the
amount of Additional Equity
for the purposes of
calculating such ratio, would
result in the ratio of
Additional Loans to Additional
Equity being less than or
equal to 2 to 1.

If the ratio of Additional
Loans to Additional Equity is
greater than 2 to 1, the
Lenders shall be entitled to 1
Adjusted Share (or Warrants
therefor) for each $125,000 in
Additional Loans which, if
subtracted from the amount of
Additional Loans for purpose
of calculating such ratio,
would result in the ratio of
Additional Loans to Additional
Equity being greater than or
equal to 2 to 1.
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"Adjusted Share" hean one

share of common stock of the
Borrower, assuming that the
total number of shares of
common stock of the Company
before giving effect to this
clause is 100, with 80 being
issued to FDI and 20 being
Warrant Stock, adjusted
accordingly if such total
number of shares is not 100.

The State of New York. The
Borrower and the Guarantors
will submit to the
jurisdiction of State and
Federal courts sitting in New
York City and will waive any
right to a jury trial.



THIS DOES NOT REPRESENT A COMMITMENT
FOR DISCUSSION PURPOSES ONLY

MULBERRY PHOSPHATES, INC.

Indicative Term Sheet

Borrower:

Security:

Interest Rate:

Amount:

Holders:

Maturity:

Collateral:

Sinking Fund:

Subordination Provisions:

155616

Mulberry Phosphates, Inc.

Senior Subordinated
Indebtedness due 2002 (the
"Senior Subordinated Debt").

Prime Rate (or, if higher, the
Federal Funds Rate plus 1/2 of
1%) plus 2-1/2, pavable semi-
annually.

$21,000,000.

$13,000,000 of the Senior
Subordinated Debt shall be
held by The Chase Manhattan
Bank, N.A. and Internationale
Nederlanden Bank, N.V. (the
"Senior Lenders") and :
$8,000,000 of the Senior
Subordinated Debt shall be
held by entities who are also
the common shareholders of the
Borrower.

Ten years after the date of
issuance, in 2002.

The same as for the Term Debt,
provided that the Holders will
not be permitted to realize on
the Collateral until payment
in full of the Term Debt.

The Borrower shall make two
sinking fund payments of
$7,000,000 on the eighth and
ninth anniversaries of the
issuance of the Senior
Sutordinated Debt, with a
final payment of $7,000,000 at
maturity. :

The Senior Subordinated Debt
shall have in its indenture
subordination provisions,
covenants, representation and
events of default which shall
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Optional Prepayment:

155616

be satisfactory in form and
substance to the Senior
Lenders, including standstill
provisions. The Holders will
not be permitted to accelerate
the maturity of the Senior
Subordinated Debt, or take any
action to enforce payment on
the Senior Subordinated Debt,
until the payment in full of
the Term Debt. The
Intercreditor Agreement shall
provide that interest payments
on the Senior Subordinated
Debt shall not be made unless
the Borrower is in compliance
with specific covenants of its
senior indebtedness.

The Senior Subordinated Debt
may be prepaid at any time
without penalty, provided that
the consent of the Borrower's
Senior Lenders has been
obtained regarding such
prepayment.
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THR UNITED STATES BANKRUPTCY COURT
FOR THE MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

In re:
MULBERRY PHOSPHATES, INC. Case No. 92-7012-8P1
£/k/a ROYSTER COMPANY et al., 92-7013-8P1
92-7014-8P1
Debtor(s) Chapter 11

NOTICE OF CONFIRMATION

NOTICE IS HEREBY GIVEN that on January S5, 1993, this Court
entered an Order confirming a plan of reorganization heretofore
submitted by the above-named debtor(s) and accepted by the
requisite number and amount of creditors in each class affected
by the plan.

NOTICE IS FURTHER GIVEN that by virtue of Section 1141(b) of
‘the Bankruptcy Code, the Order of Confirmation vests all the
property of the estate in the debtor(s), except as otherwise
provided in the plan or the Order confirming the plan.

YOU ARE FURTHER NOTIFIED that,, except as otherwise provided
in Section 1141(d) (1), (2) and (3), the Order of Confirmation
operates as a discharge from any debt which arose before the date
of confirmation and any debt specified in Section 502(g), (h) and
(i), whether or not proof of claim was filed or allowed or the
holder of such claim accepted the plan.

PLEASE GOVERN YOURSELF ACCORDINGLY.
DATED at Tampa, Florida on January S5, 1993.

BY THE COURT

U.S. Bankruptcy Court
4921 Memorial Hwy., Ste 200
Tampa, Florida 33634

cc: Debtor(s)
Debtor(s) Atty: Johm K. Olson, Esgq.
Debtor(s) Atty: William Rochelle, Esqg.
Creditors’' Committee
Attorney for Creditors Committee: Mark Silverschotz, Esq.
Attorneys of Record

All Creditors THAT THIS NOTICE WAS SERVED 8Y
Calendar Clerk LCSER J ;':To m;;bm_
U. S. Truscee ATTORNEY FOR DE8TEA. FOR SERVICE TO BE
EFFECTZD U0 THE FARTISS LISTED ON
|=5-A3 (Cate)
By Oeputy Ciark __ 1\ &




SENT BY:Stearns Weaver Miller 3 3-19-83 ; 15:43

* oENT BY:Stearns Weaver Miller ; 2=11-83 i 4:19PM |
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UNITED STATES BANERUPTCY COURT

MIDDLE DISTRICT OF PLORIDA,
TAMPA DIVISION

Inre

Tkieor s Reperer, Bopeie Go. Lo, Reyesar - a Codar
or a m °|' '] “f - .

Heldings Co., ¢ Southeast Region, Reystar Southsast
Raglonal Office, Bouthesst Oo., Royster Southenss,
Royster Southenst Mid-Wast Group, Royater - 8t. Louls,

Royster - Ponsto, Royster - Wauseon, Poneto Warshouse,

Mulbarry, Reyszes Cheaapeaks, Roystar o tteal Pooguots
o 1 Royatar South Norfolk, Micrenel Corperation and
Roywter Tampa Terminal,

Debter.

Inre

MID-ATLANTIO FERTILIZER, INQ., tk/a ROYSTER MID»
ATLANTIC COMPANY, f/k/a or d/b/a Royster Mid-Aslansls Regional
Offlcs, Royutar Mid.Atlantis Ragion, Royster Mid-Atlantia
Group, Roysrer Mid-Atlantic, Royster Mid-Atlantis Co.,
W {ﬁ?ﬂn,uuﬁf§:;é:?su¢¢éﬁkﬂf¥?”‘2““ &
) 1 ew Bern

Pamlico Division, Royster Mid.Atlantis,
VA Division, New Barn 0i] Mil}, sw Bern Inc.,
Royster-Pamlice Qempany, Ine., Pamiico Chamisal Co., Pamlico
ghaaical ;‘Mé' Na; g::nrgd & hrﬁu&cr Co.,dgxig;n

srtilizer & Bupp , Royster Mercun ]
Royaver Mercantile Co., 7.8, ey Moercantile Co,, Ine,,
Royster Marcantila, Royster- Buperior AG Produora,
Ine,, Royster AG Chemical Co., Northeastern eu%
w Ine.,m?mnhm Crystal HIll

urg, TY® arm

Bupply and Farm Bayviess,

Debtaor.

Oh.nogm 11 Oase No,
81.07018.8P1

Inre

PENNSYLVANIA FERTILIZER, INC, f/k/a R/K AGRI SERVICE INC.,
{/k/a or d/b/a Royster/Kirby, R/K Lanoastar Rogl:rhmm.
mmm#uw!gmmw f‘"trood,w
aeiliser, arebousing, lharo,

R/K Rishland and R/K Lyons, PP“'.

Chapter 13 Case No.
it

(Jolntly Adminissared)
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ORDER SUPPLEMENTING ORDER CONFIRMING DEBTORS’

The above captioned debtors (collectively, the “Dobt;:n"). having flled their
fifth amended, joint plan of reorganization, dated Septembar 24, 1962 (the "September-
24 Plan"); and ths Septsmber 24 Plan having been transmitted to creditors and
security holders; and the Debtors having amended (the "Amendment") the September-
24 Plan pursuant to en amendment dated November 6, 1982 (the Septeraber 24 Plan,
as amended, being referred to hereafter as the "Plan");and a hearing and trial
("Hearing") to consider confirmation of the Plan having been held on November 10- 11,
1992; and Superfos A/S and Buperfos Investments Ltd, ("Superfos") having filed an
ohjection to confirmation; and Cedar Chemical Corp. having filed an objection to
confirmation, which objection was withdrawn prior to the Hearing; and the Court.
having entersd an order confirming the Plan, dated January 8, 1998, entitled "Ordar
on Fifth Amended Joint Plan of Reorganization” ("Confirmation Order'"); and the
Debtors having filed a mot!bn, dated January 11, 1998 ("SBupplemsntal Metion") to
supplement the Confirmation Order; and the Supplemental Motion having come befors
the Court for hearing on January 26, 1998, with the positions and appearances of
interested parties having been noted on the record tharsof: and sufficient cause
appesaring for the entry of this order for the reasons stated by the Court at the hearing
on January 28, 1998; it is

ADJUDGED, DETERMINED AND FOUND after hearing on dus and
eufficient notice that:

DO74017.08 ‘2'



7. Noother offers for the stoek of MPI were presented at the Mesting.

8. The FDI Motion came before the Court for hearing on November
10 .11, 1962,

8. The FDI Contract represents the highest and best offer for the
stock of MPI, {s in the best interast of the Debtora’ estates, and enables the
confirmation of the Plan.

10.  FDI dsposited $2 million into an escrow account held by Citibank,
N.A., a8 security for the performance of FDI's obligations under the FDI Contract,

11.  The Plan does not provide for the liquidation of all or substantially
all of the property of the Debtors, After Clesing, the principal assets to ba owned by
MPI shall include the DAP plant located in Mulberry, Florida, the sulfuric acid and co-
generation facilities located in Mulberry, Florida, the stock of MAF and PFI, the stock
of Piney Point Phosphates, Inc., a subsidiary which has confirmed its own chapter 11
plen and owns its own DAP plant, and the Debtors’ rights under & contract with the
Wingate Cresk mine for the purchase of a portion of the Debtors’ requirements of
phosphata rock.

12. Exespt for Clase 6(A) which includes certain of the claims of
Superfos and Class 8 (holders of Common Stock of MPI who neither receive nor retain
any property under the Plan), the Plan has heen accepted in writing by the requisite
majorities of creditors whoss acceptance is required by law. With reapect to Clasa 6(A)
and Class 8, the Plan satisfies the requirements of 11 U.S.C, § 1129(b),

SOT4NN 7,08 i



1. - The Debtors' disclosure statement ("Disclosurs Statement') was
approved by an order dated Septembér 29, 1992,
| 2. A ;:opy of the September 24 Plan, as filed with the Court, was
annexed as an axhibit to the Disclosurs Statemant.

8.  TheDisclosure Statemesnt was transmittad to the Debtors’ creditors
and security holders, as required by the provisions of the Bankruptey Code and in
accordance with the order of this Court.

4,  The Plan provides that the Farm Marketing Group¥ and the
Tampa Facility would be sold in connsction with the Plan. The Plan provides that a
sum of money eqﬁa.l to the proceeds of the real property at the facility in Chesapeakes,
Virginia would be paid to the Liquidating Trust. Thus, the Farm Marketing Group, the
Tampa Facility, and the property in Chesapeake, Virginia have been or will have been

sold under the Plan,
5. The sales of the Tampa Fasility, the Farm Marketing Group, and

the facility in Chesapeaks, Virginis, have closed pursuant to orders of this Court.

6.  'The Debtors flled a motion, dated Septembar 30, 1892, for approval
of the FDI Contract ("FDI Motion"). The FDI Contract and the Plan provids that all
of the stock of the debtor Mulberry Phosphates, Ine. ("MPI") will be sold te FDI or its
nomines pursuant to the FDI Contract or to whomever might present a higher or battar

offer at the meeting, which was convened by the Debtors on November 4, 1992 (the

"Meeting"). :

Unless otherwise indicated, all defined terms in this order shall have the
meanings aseribed to them in the Plan.

00T4817.08 '8"



13, Tho Plan has hean aceepted by at least one class of impaired claims,
excluding votes casted by insiders, as required by Section 1129()(10) of the Bankruptcy
.Codo.' |

14.  The Institutional Lenders are the only creditors adversely affscted
by the Amendment. The Institutional Lenders have consented to the Amendment,

15.  The Plan complies with the applicable provisians of the Bankruptey
Cods. The Plan and the FDI Contract have besn proposed {n good faith and not by any
means forbidden by law.

16, With respect to each impaired class of Claims or interssts, each
holder of a Claim or interest of such class (i) has accepted the Plan; or (ii) will receive
or retain under the Plan property of a value, as of the Cloaing Date, that is no less than
the amount that such holder would raceive or retain if tha Dabtors were liquidated
under Chapter 7 of the Bankruptcy Code on such date,

17.  All payments made or promised by the Debtors or FDI for services
or for costs and expenses in, or in connection with, the Plan and incident to the case,
have been disclosed to the Court and are reasonsabls, or if to be flxed by the Court, will
be subject to the approval of the Court.

18, The identity, qualifications, and afflliations of persons who are to
be direstors or officers of the Debtors after Conflrmation have been disclosed, and the
appointment of such parsons to such offices, or their continuance thersin, is equitable

and consistent with the interests of the creditors and security holders and with public
policy.

cOT401 .08 <5-



18.  Any insiders of the Debtor who will sarve as officers or dirsetors of
the Debtors after confirmation have been disclosad, as set forﬂ; in the foregoing
paragraph,-together with the natura of any'eompomtion of such insider.

20. Copies of the Plan and the Disclosure Statement wers mailed to all
creditors end sesurity holders. Appropriate ballots were also mailed to the holders of
claims and interests which are impaired under the Plan. Sufficlent notice of the
hearing on confirmation of the Plan, the FDI Motion, and the time for filing objections

was given to all creditors, security holders, and parties in interest as required by

Bankruptoy Rule 2002,
21. The Dsbtors have complied with the applicable provisions of ths

Bankruptcy Code.
22. No governmental regulatory commission has jurisdictions over the

rates of the Debtors.

28, The "effective date of the z;lan” 23 that term is used in 11 U.8.C.
8 1129 is the Closing Date, as that term is defined in the Plan,

24, Excspt for Claims of the kind specifisd in 11 U.S.C. § 507(a)(7) and
except for any holders of Class ) Claims who ahall have agreed to a different treatment,
Class 1 Claims shall be paid in full in cash in an amount equal to the allowsd amount
of such Claims on the Closing Date or as scon as practicable after the entry of an order
allowing such Claim. As provided in the Plan, holders of Claims of the kind specified
n 11 U.S.C. § 507(a)( shall recsive (a) deferred cash payments in equal installments,
with tha first made on the Closing Date and the remainder mads on sach anniversary
of Closing, with the last annual installment of each such Claim mads not more than six

00%es17.08 B
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yoars after the date of assessment of each such Claim, and (b) cash paymants of interest
on each anniversary of Closing on the unpaid principal amount of each such Claim,
with interest beginning to accrue on Closing at the rats squal to the rate of interest on
the Closing Date in the secondary market on direct obligations of the Unitad Statss
Treasury having a maturity five years following the Closing Date.

25. Asrequired by Section 1128(a)(12) of the Bankruptey Code, the fees
payabls by the Debtors to the United States Trustes, as provided in 28 US.0.
¢ 1980(2)(6), conatituts administrative expenses entitied to priority under Section
807(a)(1) of the Bankruptey Code, and shall be paid in ful]l under the Plan, and the
troatment of such fees in the Plan setisfies Soetion L129(a)(12) of the Bankruptey Code;

NOW, THEREFORE, it {s hersby:

ORDERED that the findings of this Court set forth above and conclusions
of law stated herein and in the Confirmation Order shall constitute findings of fact and
conclusions of law pursuant to Bankruptey Rule 7062, made applicable to this
procesding by Bankruptcy Rule 8014, To the extent any finding of fact shall be
determined to be a conclusion of law, it shall bs so deemed, and vice versa; and it is
further

ORDERED that the Confirmation Order is supplementad by this order

Dung pro func to January 8, 1998; and it is further
ORDERED that the FDI Contract be, and the same hersby, is, authorized,

ratified, and approved; and it is further
ORDERED that MPI's purchase of the sulfuric acid-coganeration facility

on or prior to Closing, which purchase is provided for in the Plan and s described in

L LY -7
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the Confirmation Order, be, and the same hereby is, authorized, ratifisd, and approved;
and it is further
| ORDERED that upon Closing and except as may be provided in this order

and in the Plan, and except for allowances of administrative expenses and compensation
and reimbursement under 11 U.S.C. §8 507(e)(1) and 330, the Debtors, their properties,
and all pa‘.yments made pursuant to the Plan be, and they hersby are, discharged from
and free and clear of any and all debts, liens, claims, and encumbrances that arose
before the date of the Confirmation Order, and any debts, liens, claims, and
encumbrances of a kind specified in 11 U.8.C. § 502(g)-(i), whether or not (i) & proof
of claim based on such debt {3 filed or deemed filed under 11 U.S.C. § 501; (il) such
elaim is allowed under 11 U.S.C. § §02; or (iii) the holder of such clum has accepted
the Plan; and it is further

ORDERED that, upon Closing, any judgment at any time obtained, to the
extent that such judgment is & determination of the personal liability of the Debtors
with respect to any discharged dabt, whether or not dischargs of such is waived, be, and
it hereby is, void; and it is further

ORDERED that, upon Closing, the commencement or continuation of any
action, the employment of process, or any act to collect, recover, or offset any
discharged debt as a personal liability of the Debtors or from any property of the
Debtors which was property of the Debtors immedietely prior to Closing whether or not
discharge of such debt is waived, be, and they hereby are, permanently stayed,
regtrained, and snjoined; and it is furthex;



ORDERED that the Debtors are hereby authorized and empowered to take
such actions and issue, executs, deliver, and acospt such documents and instruments
as may be reasonably necessary to effectuats the Plan, which are hereby authorized,
ratified, and approved. Each of the documents, (nstruments, agreements, llens and
security interssts iseued or granted pursuant to the Plan shall be valid, binding and
enforeeable; and it s further

ORDERED that Whitman & Ransom ahall act as disbursing agents undsy
the Plan with respect to the cash distributions to be made thersunder; :md it is further

ORDERED that a sum of money sufficient to maks the payments required
to be made upon Clesing to the holders of claims in Clasees 1, 4, §, and 7 shall be
deposited on the Closing Date in separate, intarest bearing escrow accounta for each
class (tho "Accounts”), The Accounts shall be held by Whitman & Ransom, as
disbursing agent. and disbursed pursuant to tha Plan without furthar order of the
Court an necessary to make the payments required to be made upon Closing to the
holdars of claims in Classas 1, 4, 5, and 7.

Dated: Tampa, Florida FEB 11 1983
ER e 303~

Qlier ovrsf e

Alexander I, Paskay
J CERTIFY TRAT $Hi® OR7ER W&E RESVED BY Chief United sum Judge
usyﬁ \i‘ 1 1
ATTOR’MU FAR A, T IR RS m*g

EFFECTEDASGN Y hr- AAMNER LYTED ON

__.zﬁ’_,ﬁ-?_.___ (Caie)
e, A A

By Deputy Clerk
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